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Dear Sir

Sub: Notice of the National Company Law Tribunal Convened Meeting of the Equity Shareholders

of Meghmani Organics Limited.

This is to inform that the Hon'ble National Company Law Tribunal ("NCLT"), Ahmedabad Bench, vide
its order dated 2™ December, 2020, has, inter-alia, directed a meeting of the Equity Shareholders of the
Company to be held for the purpose of considering and if thought fit, approving, with or without
modification(s), the proposed Composite Scheme of Arrangement in the nature of Demerger of
Agrochemical and Pigment Undertaking of Meghmani Organics Limited to Meghmani Organochem
Limited; and Amalgamation of remaining business undertaking of Meghmani Organics Limited with
Meghmani Finechem Limited and their respective Shareholders and Creditors. (‘Scheme?).

In pursuance of the said Order and as directed therein, Notice is hereby given that a meeting of the Equity
Shareholders of the Company will be held on Thursday, 28" January, 2021 at 10:00 a.m. through

Video conferencing or Other Audio-Visual Means.

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
please find enclosed herewith the copy of the Notice along with the Explanatory Statement of the NCLT

convened meeting of the Equity Shareholders of the Company

The Company is providing remote voting/ e-voting facility to the Equity Shareholders of the Company in
connection with the resolution proposed in the aforesaid Notice of the NCLT convened meeting of the
Equity Shareholders. The remote e-voting period will commence at 9.00 a.m. on Monday, 25% January,
2021 and will end at 5.00 p.m. on Wednesday, 27" January, 2021. The Company will also provide the
facility of e-voting at the meeting. The Equity Shareholders of the Company, as at the cut-off date of 21

January, 2021, only shall be entitled to vote on the Scheme.

The said Notice along with the Explanatory Statement is also available on the website of the Company at

www.meghmani.com.

You are requested to take the same on your records.,
Thanking you.

Yours faithfully,
For Meghmani Organics Limited

U\Nd;‘l:_

K D Mehta
Company Secretary

j il Esta dabad-382 445. Gujarat, (INDIA)
Regd. Office: Plot No. 184, (Phase-ll), G.I.D.C. Industrial Estate, Vatva, Ahmed?ba _
Phgne: +91-79-25831210, 25834657 Fax:+91-79-25833403, 25892327 E-mail: helpdesk@meghmani.com
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1 Notice convening the meeting of the Equity Shareholders of 001
Meghmani Organics Limited (De-merged/Transferor Company)
convened as per the directions of Hon'ble National Company
Law Tribunal, Ahmedabad Bench

2 Explanatory Statement under Section 102 read with Section 230 on
to 232 and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016

3 Composite Scheme of Arrangement between Meghmani 056
Organics Limited { MOL-1) Meghmani Organochem Limited,
(MOL-2) and Meghmani Finechem Limited (MFL) {Annexure 1)

4 Copy of Audit Committee Report of MOL {Annexure 2) 080
5 Valuation Report (Annexure 3) 095
6 Fairness Opinion {Annexure 4) 115
7 Copy of the observation letters dated 4" September, 2020 issued " 128
by National Stock Exchange of India Limited and BSE Limited .
{Annexure 5)
8 Complaints Report dated 18" May, 2020 and 13" May, 2020 135
submitted by MOL -1 to National Stock Exchange of India Limited
and BSE Limited, respectively (Annexure 6)
9 | In Principle approval dated 6" September,2019 by SGX-ST for 139
the de-listing of SDS Listed on SGX-ST (Annexure 7)

10 Report adopted by the Board of Directors of MOL-1 , MOL-2 and 1441
MFL pursuant to Section 232 (2) (c) of the Companies Act, 2013
(Annexure 8)

11 Un-Audited Financial Statements of MOL-1, MOL-2 and MFL for 149
the period ended on 30" September, 2020 (Annexure 9) '

12 Information pertaining to MOL-2 and MFL as per format specified 167

for Abridged Prospectus in Part E of Schedule VI of Securities
and Exchange Beard of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (Annexure10)
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
C A (CAA) NO. 69 OF 2020

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 read with Sections 66 and other applicable
provisions of the Companies Act, 2013;

AND

In the matter of Composite Scheme of Arrangement in the nature of Demerger of
Agrochemical and Pigment Undertaking of Meghmani Organics Limited to
Meghmani QOrganochem Limited; and Amalgamation of remaining business
undertaking of Meghmani Organics Limited with Meghmani Finechem Limited

Meghmani Organics Limited.

(CIN L24110GJ1995PLC024052)

A company incorporated underthe

Companies Act, 1956 and having

its registered office at

Plot 184, Phase-il, GIDC, Vatva,

Ahmedabad 382 445,

in the State of Gujarat ...Applicant Demerged/Transferor Company

NOTICE_CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF THE
APPLICANT COMPANY PURSUANT TO THE ORDER DATED 2™ DECEMBER, 2020 BY
THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

To,
All the Equity Shareholders of Meghmani Organics Limited

NOTICE is hereby given that by an Order dated 2 December, 2020 (‘Order’), the Ahmedabad
Bench of the National Company Law Tribunal ('NCLT’) has directed that a meeting of Equity
Shareholders of the Applicant Company be convened and held on Thursday,
28" January, 2020 at 10:00 am through Video Conferencing or Other Audio Visual Means
("VC/OAVM') for the purpose of considering, and if thought fit, approving with or without
modification(s), the proposed Composite Scheme of Arrangement in the nature of Demerger
of Agrochemical and Pigment Undertaking of Meghmani Organics Limited to Meghmani
Organochem Limited; and Amalgamation of remaining business undertaking of Meghmani
Organics Limited with Meghmani Finechem Limited and their respective Shareholders and
Creditors (‘Scheme’).
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In pursuance of the Order read with General Circular issued by Ministry of Corporate Affairs
('"MCA) viz. Circular No. 14 of 2020 dated April 08, 2020, Circular No. 17 of 2020 dated April
13, 2020 and Circular No. 20 of 2020 dated May 05, 2020 (collectively referred to as ‘MCA
Circulars’), a meeting of Equity Shareholders of the Applicant Company will be held on
Thursday, 28" January, 2021 at 10:00 am, through VC/OAVM.

Take Further Notice that the Applicant Company has appointed Central Depository
Services Limited {‘CDSL’) for providing VC/OAVM facility and remote e-voting as well as
e~voting facility for the meeting of the Equity Shareholders to consider and approve the
Scheme by passing the below mentioned resolution.

Take Further Notice that a copy of the Scheme, Notice along with Explanatory Statement and
other Annexures as stated in the Index are enclosed herewith. Copy of the Scheme and the
said Explanatory Statement can be obtained free of charge from the Registered Office of
Applicant Company and/or from the office of the Advocate Mrs. Swati Saurabh Soparkar,
301, Shivalik-10, Opp. SBI Zonal Office, S. M. Road, Ambavadi, Ahmedabad- 380015,
during normal business hours (10:30 am to 6:30 pm) from Monday to Friday upto the date of
the meeting.

The Hon’ble Tribunal has appointed Shri Mukeshbhai Khandwala, an Independent
Practicing Chartered Accountant and failing him Shri Ashish Doshi Independent Practicing
Company Secretary, as Chairman of the said meeting including for any adjournment(s)
thereof.

Equity Shareholders are requested to consider the following resolution and if thought fit, to
pass with requisite majority, with or without modification{s):

"RESOLVED THAT pursuant to the provision of Sections 230 to 232 read with Section 66 of
the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and
Rules made thereunder (including any statufory modification{s) or re-enactment thereof for
the time being in force), and enabling provisions in the Memorandum and Articles of
Association of the Company and subject lo compliance with various Securities and Exchange
Board of India (SEBI) Regulations including the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and the observation
letters issued by National Stock Exchange of India Limiled and BSE Limited dated
4th September, 2020 respectively, and other applicable lawssregulations/rules and the
sanction of the National Company Law Tribunal, Ahmedabad bench ("“NCLT” or “Tribunal”)
and/or such other competent authority, as may be applicable, and subject to stch conditions
and modifications as may be prescribed or imposed by NCLT or by any regulatory or other
authorities, while granting such consents, approvals and permissions, which may be agreed
to by the Board of Directors of the Company (hereinafter referred fo as the “Board”, which term
shall be deemed to mean and include one or more Committee(s) constituted/to be constituted
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by the Board or any person(s) which the Board may nominate to exercise its powers including
the powers conferred by this resolution), the arrangement embodied in the Composite
Scheme of Arrangement between Meghmani Organics Limited , Meghmani Organochem
Limited and Meghmani Finechem Limited and their respective Shareholders and Creditors
("Scheme”)}, which inter alia envisages Demerger of Agrochemical and Pigment Undertaking
of Meghmani Organics Limited to Meghmani Organochem Limited, on a going concern basis;
Change of terms of OCRPS issued by Meghmani Finechem Limited and Amalgamation of
remaining business undertaking of Meghmani Organics Limited with Meghmani Finechem
Limited, on a going concern basis, consequential de-listing of Singapore Depository Shares
of MOL-1 at Singapore Exchange Securities Trading Limited (‘'SGX-ST’) and for matters
consequential, supplemental and / or otherwise integrally connected therewith as per the
ferms and conditions mentioned in the Scheme, be and is hereby approved.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts,
deeds, matters and things, as it may, in its absolute discretion deem requisite, desirable,
appropriate or necessary to give effect fo this resolution and effectively implement the
arrangement embodied in the Scheme and to accept such modifications, amendments,
limitations and/or conditions, if any, which may be required and/or imposed by the Tribunal
while sanctioning the arrangement embodied in the Scheme or by any authorities under law,
or as may be required for the purpose of resolving any doubts or difficulties that may arise In
giving effect to the Scheme, as the Board may deem fit and proper.”

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval
of NCLT.

The Shareholders may referto the notes to this Notice for further details on e-voting.

Sdi-
Dated this 14" December, 2020 Mukesh Khandwala

Place: Ahmedabad Chairman appointed for the meeting

Registered Office:
Plot 184 Phase-ll,
GIDC, Vatva,
Ahmedabad 382 445,
in the state of Gujarat
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Notes for the meeting of the Equity Shareholders of the Applicant Company:

1.

As per NCLT Order dated 2nd December, 2020 ('Order’) read with General Circular
issued by Ministry of Corporate Affairs (‘(MCA") viz. circular No. 14 of 2020 dated April 08,
2020, Circular No. 17 of 2020 dated Aprit 13, 2020 and Circular No. 20 of 2020 dated
May 05, 2020 (collectively referred to as 'MCA Circulars’), Meeting of Equity
Shareholders of Applicant De-merged/Transferor Company will be held through Video
Conferencing/Other Audio Visual Means (‘VC/OAVM'). The detailed procedure for
participation in the meeting through VC/OAVM is as per Note No.20.

Since, the Meeting is being held pursuant to NCLT Order and MCA Circulars through
VC/OAVM, physical attendance of the Equity Shareholders has been dispensed with.

Accordingly, the facility for appcintment of proxies by the Equity Shareholders will hot
be available for meeting.

The quorum for the meeting of the Equity Shareholders of the Applicant Company shall
be 30 (Thirty) in number as fixed by the NCLT, Ahmedabad Bench. Equity Shareholders
or Authorised Representative of Body Corporate attending the meeting through
VC/OAVM shall be counted for the purpose of reckoning the quorum,

Corporate Shareholders intending to authorize their representatives to participate and
vote through e voting on their behalf during the meeting are requested to send copy of
the Board Resolution/ Authorisation letter together with attested specimen signature
of the duly authorized signatory who are authorized to vote 48 hours before the
Meeting to the Company at the Registered office of the Company or via email to
helpdesk@meghmani.com

In compliance with the provisions of {f) Section 230 read with Sections 108 of the
Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016; (iii) Rule 20 and other applicable
provisions of the Companies (Management and Administration) Rules, 2014; (iv)
Regulation 44 and other applicable provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and (v)
Circular No. CFD/DIL3/ CIR/2017/21 dated 10th March, 2017 (as amended) issued by
the Securities and Exchange Board of india, the Applicant Company has provided the
facility of remote e-voting so as to enable the Equity Shareholders including Public
Shareholders (as defined in the Note below), to consider and approve the Scheme by
way of the aforesaid resolution. Accordingly, voting by Equity Shareholders of the
Applicant Company to the Scheme shall be carried out through remote e-voting system
as well as e-voting at the time of the meeting.

Each Equity Shareholders can opt for only one mode of e-voting i.e. either at the VC
Meeting of the Equity Shareholders of the Company or by remote e-voting. If you opt for
remote e-voting then you may attend the VC Meeting but cannot vote at VC Meeting
and vice-versa. In case of Shareholders exercising their right to vote via both modes,
i.e. at the VC Meeting of the Equity Shareholders of the Company as well as remote e-
voting, then remote e-voting shall prevail over voting by the said Shareholders at the
venue of the Meeting of the Equity Shareholders and votes cast at the venue of the
Meeting by that Shareholders shall be treated as invalid. It is clarified that the votes cast
by means of remote e-voting does not disentitle an Equity Shareholder as on the cut-off
date from attending the Mesting.
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7. Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017 (“SEBI Circular”) issued
by the Securities and Exchange Board of India ("SEBI”), inter alia, provides that
approval of Public Shareholders of the Applicant Company to the Scheme shall be
obtained and that the Applicant Gompany shall provide for voting through e-voting.
Since the Applicant Company is seeking the approval of its Equity Shareholders to the
Scheme by way of e-voting, no separate procedure for voting through e-voting would
be required to be carried out by the Applicant Company for seeking approval to the
Scheme by its Public Shareholders in terms of the SEBI Circular. The aforesaid notice
sent to the Equity Shareholders of the Applicant Company would be deemed to be the
notice sent to the Public Shareholders of the Applicant Company. For this purpose, the
term “Public” shall have the meaning assigned to it in Rule 2(d) of the Securities
Contracts {Regulations) Rules, 1957 and the term "Public Shareholders” shall be
construed accordingly. In terms of SEBI Circular, the Applicant Company has provided
the facility of voting by e-voting toits Public Shareholders.

8. The Equity Sharehalders can join the meeting through VC/OAVM mode 15 minutes
before and after the scheduled time of the commencement of the meeting by following
the procedure mentioned in the Notice. The facility of participation during the Meeting
thraugh VC/OAVM will be made available for 1,000 Equity Sharehotders on first come
first serve basis. This will not include large Shareholders (Shareholders holding 2% or
more shareholding), Promoters, Institutional Investors, Directors, Key Managerial
Personnel, the Chairpersons of Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, Auditors etc, who are allowed
to attend the meeting without restriction on account of first come first serve basis,
Institutional Investors who are members are encouraged to attend the meeting and
vote in respect of the proposed resolution.

9. The Explanatory Statement pursuant to Section 102 read with Sections 230 to 232 of
the Companies Act, 2013 (‘Act’) and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 in respect of the business set out
above is annexed hereto. All documents referred fo in the accompanying Notice and
the Explanatory Statement along with the Statutory Registers maintained by the
Company will be available for inspection by the Equity Shareholders at the Registered
Office of the Applicant Company during normal business hours (9:30 am to 5:00 pm)
from Monday to Friday upto the date of the meeting.

10.  Electronic Copy of Notice is being sent to all the Equity Shareholders of Applicant
Company as on cut-off date being 02" December 2020, whose e-mail addresses are
registered with the Company/Depository Participants, for communication purpose.
Equity Shareholders who have nat registered their email addresses, physicai copy is
being sent by Registered Post/Speed Post at their registered addresses. in case e-mail
addresses of any Equity Shareholder is not registered with the Company/Depository
Participant may register the same by following below process:

Process for those shareholders whose email ids are not registered :

a) For Physical shareholders - please provide necessary details like Folio No., Name
of shareholder, scanned copy of the share Certificate (front and back), PAN {self-
attested scanned copy of PAN card), AADHAR (self-attested scanned copy of
Aadhar Card) by email to Company/RTAemailid.

b) For Demat shareholders - please provide Demat account details (CDSL-16 digit
beneficiary 1D or NSDL-16 digit DPID + CLID), Name, Client master or copy of
Consolidated Account statement, PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) to Company/RTAemail id.
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Physical Holding | By clicking on the below link, Shareholders may register

his/her email address, mobile number and bank details
hitps://iweb linkintime,co.in/EmailReg/Email Register.html

After clicking the link, Shareholders have to filt relevant details and
attach documents as mentioned above

Demat Holding By clicking on the below link, Shareholders may fegister his/

her email address, maobile number and bank details
https://web.linkintime.co.in/EmailReg/Email Reaqister.html

After clicking the link, Sharehoiders have to fill relevant details and
attach documents as mentioned above

11.

12.

13.

14,

This Notice will also be available on the Company's website i.e. www.meghmani.com,
websites of the Stock Exchanges i.e. National Stock Exchange of India Limited at
www.nseindia.com and BSE Limited and www.bseindia.com respectively and on the
website of Central Depository Services Limited (CDSL) at www.evotingindia.com

The Notice convening the meeting will be published through an advertisement in
‘Business Standard’, Ahmedabad edition in English language and ‘Sandesh’,
Ahmedabad and Vadodara edition in Gujarati language.

Pursuantto NCLT Order read with MCA Circulars, the Company is pleased to provide e-
voting facility through CDSL. to its Equity Shareholders. The Equity Shareholders of the
Applicant Company whose names appear in the records of the Applicant Company as
on Thursday, January 21, 2021 shall be eligible to vote for the meeting of the Equity
Shareholders of the Applicant Company (‘cut-off date for e-voting'). Itis hereby clarified
that it is mandatory for Equity Shareholders to vote using the e-voting facility only,
subject to compliance with the instructions for e-voting. The voting right may be
exercised either by remote e-voting within prescribed period OR by e-voting during the
meeting being convened through VC/OAVM.

Any person who becomes a Shareholder of the Applicant Company after dispatch of
the Notice and whose names appear in the records of the Applicant Company as on the
cut-off date for e-voting may cast his vote by following the instructions of remote e-
voting and voting during the meeting provided in this Nofice.

The information and other instructions regarding remote e-voting and e-voting during
the meeting are detailed in Note No. 20 As directed by Hon'ble Tribunal, Mr. K.J. Shah,
Practicing Company Secretary (Membership No 2420), has been appointed as the
Scrutinizer to scrutinize the e-voting during the meeting and remote e-voting process in
afair and transparent manner.

The Scrutinizer shall, immediately after and not later than 48 hours from conclusion
of the meeting, make a consolidated Scrutinizer’s Report of the total votes cast in
favour and against the resolution and invalid votes, if any, to the Chairman of the
meeting, in writing, who shall countersign the same.

Notice of NCLT Convened Meeting 006



15.

16.
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18.

19.

M1
The result of the voting shall be announced by the Chairman of the meeting in writing
upon receipt of the Scrutinizer's Report. The results announced, along with the
Scrutinizer's Repott, shall be displayed at the Registered Office of the Applicant
Company and its website viz. www.meghmani.com in and on the website of CDSL,
immediately after declaration. The results shall also be immediately forwarded fo the
stock exchanges where the Company’s equity shares are listed i.e. National Stock
Exchange of India Limited and BSE Limited

The voting rights of the Equity Shareholders shall be in proportion to their shareholding
in the Applicant Company as on cut-off date for e-voting.

The Scheme shall be considered approved by the Equity Shareholders of the Applicant
Company if the resolution mentioned above in the Notice has been approved by
majority of persons representing three-fourths in value of the Equity Shareholders in
terms of Sections 230 to 232 of the Act.

Since the meeting will be held through VC/OAVM in accordance with the NCLT Order
and MCA Circulars, the route map, proxy form and attendance slip are not attached to
this Notice.

Voting Process and other instructions regarding e-voting before and during the Meeting
and attending Meeting are given below:

THE INSTRUCTIONS FOR SHAREHOLDRES FORREMOTE E-VOTING AREAS UNDER:

The voting period begins on Monday, January 25, 2021 at 9.00 a.m. and ends on
Wednesday, January 27, 2021 at 5.00 p.m. During this period shareholders’ of the
Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date January 21, 2021 may cast their vote electronically. The e-voting module
shall be disabled by CDSL for voting thereafter.

The Equity Shareholders should follow the following steps to cast their votes
electronically.

The shareholders should log on to the e-voting website www.evotingindia.com.
Click on Shareholders.

Now enter your User ID

a. ForCDSL: 16 digits beneficiary ID,

b. ForNSDL: 8 Character DP ID followed by 8 Digits ClientiD,

c. Members holding shares in Physical Form should enter Folio Number registered
with the Company.

OR
Enterthe Image Verification as displayed and Click on ‘LOGIN’

Alternatively, if you are registered for CDSL's EASI/EASIEST e-services, you can log-in
at https://www.cdslindia.com from Login - Myeasi using your login credentials. Once
you successfully log-in to CDSL's EASI/EASIEST e-services, click on e-Voting option
and proceed directly to cast your vote electronically.

If you are holding shares in demat form and had logged on to www.evotingindia.com
and voted on an earlier voting of any company, then your existing password is to be
used.
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Ifyou are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN + Enter your 10 digit alpha-numeric *PAN issued by income Tax
Department {(Applicable for both demat shareholders as well as
physical shareholders)

* Members who have not updated their PAN with the Company/
Depository Participant are requested to use the sequence number,
which is printed on the Address Sticker in case of physical copy and
as mention in covering email in case of soft copy

Dividend |+ Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy

Bank format) as recorded in your demat account or in the Company
Details records in order to login.

OR Date | . [f both the details are not recorded with the depository or company
of Birth please enter the member id / folio number in the Dividend Bank
(DOB) details field as mentioned in instruction (3).

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company
selection screen. However, members holding shares in demat form will now reach
‘Password Creation’ menu wherein they are required to mandatorily enter their login
password in the new password field.

Kindlynote that this passwordistobealsoused by the demat holders for vating for resolutions
of any other company on which they are eligible to vote, provided that company opts for
e-voting through CDSL platform. It is strongly recommended not to share your
password with any other person and take utmost care to keep your password
confidential.

For Members holding shares in physical form, the details can be used only for e-voting
on the resclutions contained in this Notice.

Click on the EVSN for the relevant MEGHMANI ORGANICS LIMITED on which you
choose to vote,

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the
same the option “YES/NO” far voting. Select the option YES or NO as desired. The
option YES implies that you assent to the Resolution and option NO implies that you
dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK?” if you wish to view the Notice

After selecting the resolution you have decided to vote on, click on “SUBMIT". A
confirmation box will be displayed. If you wish to confirm your vote, click on "OK”, else
to change your vote, click on “"CANCEL” and accordingly modify your vote.

Once you “CONFIRM* your vote on the resolution, you will not be allowed to modify
your vote, :

You can also take a print of the votes cast by clicking on “Click here to print” option on
the Voting page.
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If a demat account holder has forgotten the login password, then Enter the User ID and

the image verification code and click on Forgot Password & enter the details as
prompted by the system.

Shareholders can also cast their vote using CDSL's mobile app m-Voting. The m-Voting
app can be downloaded from Google Play Store. Apple and Windows phone users can
download the app from the App Store and the Windows Phone Store respectively.
Please foliow the instructions as prompted by the mobile app while voting on your
mobile.

Note for Non —Individual Shareholders and Custodians

1

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian
are required to log on to www.evotingindia.com and register themselves as Corporates.

A scanned copy of the Registration Form bearing the stamp and sign of the entity
should be emailed to helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance User should be created using theadmin
login and password. The Compliance User would be able to link the account(s) for
which they wish to vote on.

The list of accounts linked in the login should be mailed to
helpdesk. evoting@cdslindia.com and on approval of the accounts they would be
able to cast their vote.

Ascanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF format in the
system for the scrutinizer to verify the same.

Alternatively, Non Individual shareholders are required to send the relevant Board
Resolution/ Authority letter etc. together with attested specimen signature of the duly
authorized signatory who are authorized to vote, atleast 48 hours before the to the
Company at helpdesk@meghmani.com, if voted from individual tab & nat uploaded
same in the CDSL e-vating system for the scrutinizer to verify the same.

THE INSTRUCTIONS FOR SHAREHOLDERS VOTING ON THE DAY OF THE NCLT
CONVENED MEETING ON e-VOTING SYSTEMARE ASUNDER: -

1.

4.

The procedure for e-Voting on the day of the meeting is same as the instructions
mentioned above for Remote e-voting.

Only those Members/ shareholders, who will be present in the meeting through
VC/OAVM facility and have not casted their vote on the Resolutions through remote
e-Voting and are otherwise not barred from doing so, shall be eligible to vote through
e-Voting system available in the meeting.

If any Votes are cast by the members through the e-voting available during the
meeting and if the same members have not participated in the Meeting through
VC/OAVM facility, then the votes cast by such members shall be considered invalid
as the facility of e-voting during the Meeting is available only to the members
participating in the Meeting.

Members who have voted through remote e-Voting will be eligible to attend the
meeting. However, they will not be eligible to vote at the meeting.
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20. INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE NCLT CONVENED
MEETING THROUGH VC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the NCLT convened meeting
through VC/OAVM through the CDSL e-Voting system. Members may access the
same at hitps://www.evotingindia.com under shareholders / members login by using
the remote e-voting credentials. The link for VC/OAVM will be available in
shareholder/members login where the EVSN of Company will be displayed.

2. Members are encouraged to join the Meeting through Laptops/Personal Computers
for better experience
3 Further, Members will be required to allow Camera and use Internet with a good

speed to avoid any disturbance during the Meeting.

4, Please note that Participants connecting from Mobile Devices or Tablets or through
Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to
Fluctuation intheir respective network.

Itis therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any
kind of aforesaid glitches.

5. Shareholders who would like to express their views/ask questions during the
Meeting may register themselves as a speaker by sending their request 7 days prior
to Meeting mentioning their name, demat account number/folio number, email id,
mabile number at ir@meghmani.com and register themselves as speaker. Only
those who have registered themselves as a speaker will be allowed to express their
views/ask questions during the meeting.

If you have any queries or issues regarding attending e-Voting from the e-Voting
System, you may refer the Frequently Asked Questions (“FAQs”) and e-voting manual
available at www.evotingindia.com under help section or write an email to
helpdesk.evoting@cdslindia.com or contact Mr. Nitin Kunder (022- 23058738) or Mr.
Mehboob Lakhani (022-23058543) or Mr. Rakesh Dalvi (022-23058542).

All grievances connected with the facility for voting by electronic means may be addressed to
Mr. Rakesh Dalvi, Manager, (CDSL) Central Depository Services (India) Limited, A Wing,
25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East),
Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call on 022-
23058542/43.

Members holding shares in physical form are requested to intimate Registrar and Transfer
Agents of the Company viz., Link Intime India Private Limited, changes, if any, in their Bank
detalls, registered address, Email ID, etc. along with their Pin Code. Members holding shares
in electronic form may update such details with their respective Depository Participant.

Members holding shares in single name and in Physical form are advised to make nomination
in respect of their shareholding in the Company.

* %k %
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EXPLANATORY STATEMENT UNDER SECTION 102 READ WITH SECTION

230 TO 232 OF THE COMPANIES ACT, 2013; AND RULE 6 OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATION)

RULES, 2016

1.

Pursuant to the Order dated 2 December, 2020 passed hy the National Company Law
Tribunal, Ahmedabad Bench in the Company Application No. CA (CAA) NO. 69 OF
2020 referred to a meetings of the Equity Shareholders, of Meghmani Organics
Limited is being convened on Thursday, 28th January, 2021 at 10.00 a.m., through
VC/OAVM facility, for the purpose of considering and if thought fit, approving with or
without modification(s), the proposed Composite Scheme of Arrangement between
Meghmani Organics Limited, Meghmani Organochem Limited and Meghmani
Finechem Limited and their respective Shareholders and Creditors, which inter alia
envisages Demerger of Agrochemical and Pigment Undertaking of Meghmani
Organics Limited (MOL-1) to Meghmani Organochem Limited, (MOL-2) on a going
concern basis; Change of terms of OCRPS issued by Meghmani Finechem Limited.
Amalgamation of remaining business undertaking of Meghmani Organics Limited
(MOL-1) with Meghmani Finechem Limited, (MFL} on a going concern basis and
consequential de-listing of Singapore Depository shares of MOL-1 listed on Singapore
Exchange Exchange Securities Trading Limited (SGX- ST) under Section 230-232 and
other applicable provisions ofthe CompaniesAct, 2013 ('Scheme’).

The draft Scheme was approved by the Audit Committee of MOL.-1 on 29" January 2020
after considering the recommendations on the Valuation report by Mr. Jigar Shah,
Independent Chartered Accountant, Registered Valuer and the Fairness Opinion by M/s,
Vivro Financial Services Private Limited, Category — 1 Merchant Banker. The Board of
Directors of MOL-1, MOL_2 and MFL at their respective meetings held on 29th January
2020 approved the proposed Scheme. Copy of the Composite Scheme of Arrangement
and the Audit Committee Report are enclosed herewith respectively as Annexure 1 & 2.
Copy of the Valuation Report as well as Fairness Opinion is enclosed herewith
respectively as Annexure 3 & 4,

MOL-1, the Applicant Demerged/Transferor Company being a listed public limited
company, in compliance with the applicable SEBI Circulars, the draft Scheme ,
alongwith all requisite information and documents was presented to the concerned
Stock Exchanges, viz. National Stock Exchange of India Limited and BSE Limited, for
obtaining necessary approval from the Securities and Exchange Board of India
(“SEBI"} through the two Stock Exchanges. The approval in form of the letters dated 4th
September 2020 received from National Stock Exchange of India Limited (NSE) and
BSE Limited (BSE) are enclosed herewith as Annexure-5.

The Stock Exchanges have observed that one of the Directors of MOL~ 1, the Applicant
Demerged/Transferor Company viz. Mr. Natwarlal Meghjibhai Patel is a director of a
company viz. John Energy Limited. The said company has been declared to be a
defaulter by the Reserve Bank of India. It has been dlarified that the said Mr. Natwarlal
Patel was an independent director of the said company since February 2009. However,
he was not involved in the day to day activities of the said company. He had not given
any personal guarantee to secure the loan for the said company. Hence, in his personal
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capacity he is not a defaulter. It was also further clarified and confirmed that Mr.
Natwarlal Patel has already resigned as a director of the said company viz. John Energy
Limited vide his letter dated 16th July, 2020,

Further, MOL-1, the Applicant De-merged/Transferor Company as on 30th September
2020 has 2,55,33,980 SDS, each representing 0.50 paise Equity Share and which
collectively constitute ownership in 1,27,66,990 Equity Shares, are fisted and
outstanding on the SGX-ST. Under the present Scheme, these SDS holders are
offered the considerafion in form of the shares respectively of MOL-2, the Resulting
Company and MFL, the Transferee Company. However, in view of the conseguential
delisting of the shares from the SGX-ST, SDS holders are also entitled to Exit Offer,
which is envisaged under Clause No. 27 of the Scheme.

Background of the Companies:
Meghmani Organics Limited

Meghmani Organics Limited ((MOL-1" or “the Applicant Demerged/ Transferor
Company’) was incorporated on 2nd January 1995 under the provisions of the
CompaniesAct, 1956 with the Office of Registrar of Companies, Gujarat.

The Registered Office of the said De-merged/Transferor Company is situated at Plot
184 Phase-ll, GIDC, Vatva, Anmedabad 382 445, in the State of Gujarat. The shares of
the company are listed on ‘NSE’ and BSE since 28th June, 2007 and its SDS are listed
onthe SGX-ST.

The e-mail id of Transferor Company is helpdesk@meghmani.com.

The Permanent Account Number of Transferor Company is AABCM0644E.
The Capital Structure of MOL-1 as on 30" September, 2020, is as under:

Particulars Rs.

Authorized Share Capital

37,00,00,000 Equity Shares of Re. 1 each 37,00,00,000
Total 37,00,00,000
Issued, Subscribed and Paid-up Share Capital

25,43,14,211 Equity Shares of Re, 1 each fully paid up 25,43,14,211
Total 25,43,14,211

Subsequent to the above date, there has been no change in the Authorized,lssued,
Subscribed and Paid up Share Capital of the MOL-1 till the date of filing of this
Application with the NCLT.

The main objects of MOL-1, the Demerged/ Transferor Company are fully set outin the
Memorandum and Articles of Association The Main Objects are as under:
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To carry on the business as manufacturers, processors, importers, exporters,
buyers, sellers, dealers, consignors, consignees, agent, stockist, suppliers, of all
kinds, types and nature of pigments, dyes, chemicals, auxiliaries, intermediates
Agro chemicals, including but without limiting the generality of foregoing heavy
chemicals, fine chemicals, organic and inorganic chemicals and allied chemicals
used in agriculture pesticides and paper made from any such substances.

To carry on business as producers, importers, exporters, buyers, sellers,
manufacturers, stockists, agents and brokers of coal, coke, charcoal, petroleum-
coke, copper, iron, ore bauxite, kyanite, fire clay, chine-clay, salt, sodium chlorides,
calcium phosphate, nickel beryllium, uranium, zinc, lead, asbestos, tin alumina,
mercury, silicon, sulphur, graphite, brass aluminium, silica’s and betonies, quartz,
dextrin, magnesite, dolomite, Ferro-alloys, corundum, manganese, mica,
gypsum, garnet, emerald and other minerals and to act as metal founders,
manufacturers, agent and dealers of metal sheets, wires, squires, plates, metal
foils, pipes, tubes, ingots, billets, circles bars, beams, circle angles, structures,
coils, ferrous, non-ferrous metals, utensils, decorative and art materials.

To work mines or quarries and to find, win, get, work, crush, smelt, manufacture or
otherwise deal with chalk, clay, ores and generally to carry on the business of
mining of all branches.

There has been no change in the main objects of the De-merged/Transferor
Company during the last 5 years.

The Company is engaged in several activities viz. engaged in the business of

manufacturing and selling of Pigment and Agrochemicals products. It is also engaged
in the business of trading in chemical products. The total income of the company for the
financial year ended on 31st March, 2020 was around Rs. 1703 Crores on Standalone
basis and around Rs. 2247 Crores on Consolidated basis. The operative profit was
around Rs. 193 craores on Standalone basis and Rs. 289 crores on Consolidated basis.
The Company has Reserves of around Rs. 965 Crores on Standalone basis and Rs.
1183 Crores on Consolidated basis. There has been no change in the name and
registered office of Transferor Company during the last 5 years.

vii.

The Equity Shares of Transferor Company are listed on NSE as well as BSE . The

Singapore Depository Shares (SDS) are listed on the SGX-ST.

vifi.

The Shareholding Pattern of MOL-1 as on 30th September, 2020 is as under:

Sr.
No.

No of
Shareholders

Total
Shares

Category %

A

Promoter & Promoter Group 40 | 124591465] 48.99

B

Public 110201 1 116955756] 45.99

C

Shares Underlying DRs 1 12766990 5.02

{DBS Nominees (Private) Ltd)

Total 110242 | 254314211[100.00
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ix.  The names of the Promoters and the present directors of Transferor Company along with
their addresses as well as shareholding as on 30th September, 2020 are as follows:
Sr. No. of
No, Name Address shares held
Promoter Group Individual{s)
1 |Mr. Jayanti Patel 359, Lane No. 18, Satyagrah Chhavani, 18760390
Satellite Read, Ahmedabad
2 |Mr. Ashish Soparkar 246, Lane No. 13, Satyagrah Chhavani, 25567716
Satellite Road, Ahmedabad
3 |Mr. Natwarlal Patel  {6-B, Ashok Vatika No. 1, Opp. Ekfa Farm, 25912130
Ambli, Bopal Road, Bodakdev, Ahmedabad
4 IMr. Ramesh Patel 54, Shreenath Park, B/h Manek Baug Saciety, 16905567
Ambawadi, Ahimedabad
5 |Mr. Anand Patel 53, Shreenath Park, B/h Manek Baug Society, 8273200
Ambawadi, Ahmedabad
6 [Mrs. Nayana Patel 53, Shreenath Park, B/h Manek Baug Society, 770000
Ambawadi, Ahmedabad
7 |Mrs. Taraben Patel | 359, Lane No. 18, Satyagrah Chhavani, 7360000
Satellite Road, Ahmedabad
Total 103549003
Directors
Sr. No. of
No. Name Catagory Address shares held
1 |Mr. Jayanti Patel Executive 359, Lane No. 18, 18760390
Chairman Satyagrah Chhavani,
Satellite Road, Ahmedabad
2 IMr Ashish Soparkar | Managing 248, Lane No. 13, 25567716
Director Satyagrah Chhavani,
Satellite Road, Ahmedabad
3 [Mr. Natwarlal Patel | Managing 6-B, Ashok Vatika No. 1, 25612130
Birector Opp. Ekta Farm, Ambli, Bopai Road,
Bodakdev, Ahmedabad
4 [Mr. Ramesh Patel Executive 54, Shreenath Park, 16905567
Director B/h Manek Baug Scciety,
Ambawadi, Ahmedabad
5 [Mr. Anand Patel Executive 83, Shreenath Park, 8273200
Director B/h Manek Baug Society,
Ambawadi, Ahmedabad
§ |Prof. (Dr) Ganapati |Independent |Palm Springs CHS, A 1201, 0
Yadav | Director Sector 7,
Nr. Peer Sayyad Badshah Udyan,
Airoli, Navi Mumbai- 400708,
7 |Ms. Urvashi Shah Independent | 26, Akashneem Bungalows, 0
irector Opp Nehru Foundation,
Vastrapur Read, Ahmedabad
8 |Mr. Manubhai Patel | Independent | 141, Chitvan, Bopal, 0
Director Ahmedabad
9 Mr. Bhaskaar Rao Independent | 235, Arcadia Road 0
Director #03-02, Singapore-289843
10 {Mr. Liew Ching Seng | Independent |15, Toh Crescent, Singapore 1]
Director
Total 95419003
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X. The Board of Directors of MOL-1 the De-merged /Transferor Company have at their meeting

held on 28" January, 2020 unanimously approved the Scheme. The Directors who voted in
favor of / against/did not participate or vote in relation to the Scheme are as follows:

;";‘. Name of Directors Voted in favour/ against/did not participate or vote
1 Mr, Jayanti Patel Voted in favour

2 | Mr. Ashish Soparkar Voted in favour

3 | Mr. Natwarlal Pate! Voted in favour

4 | Mr. Ramesh Patel Voted in favour

5 | Mr. Anand Patel Voted in favour

6 | Prof.(Dr)Ganapati Yadav Voted in favour

7 | Ms. Urvashi Shah Voted in favour

8 Mr. Manubhai Patel Voted in favour

9 | Mr. Bhaskaar Rao Did not participate
10 { Mr. Liew Ching Seng Did not participate

B. MeghmaniOrganochem Limited

i. Meghmani Organochem Limited, (hereinafter referred to as 'MOL-2" or "the
Applicant Resulting Company”) was incorporated on 15" October, 2019 under the
provisions of the Companies Act, 2013, with the office of the Registrar of
Companies, Gujarat. The Registered Office of the said Company is situated at 1st,
2nd, 3rd Floor, Meghmani House, Nr. Raj Bungalow, Nr. Safal Profitaire, Prahlad
Nagar, Ahmedabad 380015, in the state of Gujarat.

ii. Thee-mailld of the Resulting Company is helpdesk@meghmani.com.

ii. ThePermanentAccountNumber ofthe Resulting Companyis AANCMO056E

iv. The share Capital of MOL-2 as at 30th September 2020 is as under:

Particulars Rs.

Authorised Share Capital

50,000 Equity Shares of Rs. 10 each 5,00,000

Total 5,00,000

Issued, Subscribed and Paid-up Share Capital

50,000 Equity Shares of Rs. 10 each 5,00,000
Total 5,00,000

All the Equity Shares of the company are held by MOL-1, the holding company and
its nominees. Hence, it is currently Wholly Owned Subsidiary of MOL-1, the
Applicant Demerged Company. Subsequent ta the above date, there has been no
change in the Authorized, Issued, Subscribed and Paid up Share Capital of MOL-2
till the date of filing of this Application with the NCLT.
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The objects of MOL-2, the Resulting Company are set out in the Memorandum of
Association. The Main Objects are as under;

1.

To carry on India or elsewhere the business as manufacturers, processors,
importers, exporters, buyers, sellers, dealers, Consignors, consignees, agent,
stockist, suppliers, of all kinds, types and nature of Pigments, Dyes, Chemicals,
Auxiliaries, Agro Chemicals its Intermediates, basic chemicals, including but
without limiting the generality of foregoing, heavy chemicals, fine chemicals,
organic and inorganic chemicals, flouro chemicals, specialty chemicals, acids,
alkalizes, industrial chemicals, laboratory chemicals, fatty acids, and other allied
chemicals used in manufacturing pesticides, insecticides, herbicides, fungicides,
germicides, weedicides and implementation of the Turnkey Project of Pigment,
Dyes, Agrochemicals and its intermediates.

To carry on business as producers, importers, exporters, buyers, sellers,
manufacturers, stockists, agents and brokers of coal, coke, charcoal, petroleum-
coke, copper, iron, ore bauxite, kyanite, fire clay, chine-clay, salt, sodium chiorides,
calcium phosphate, nickel beryllium, uranium, zing, lead, asbestos, tin alumina,
mercury, silicon, sulphur, graphite, brass aluminium, silica and betonies, quartz,
dextrin, magnetite, dolomite, Ferro-alloys, corundum, manganese, mica, gypsum,
garnet, emerald and other minerals and to act as metal founders, manufacturers,
agent and dealers of metal sheets, wires, squares, plates, metal foils, pipes, tubes,
ingots, billets, circles, bars, beams, circle angles, structures, coils, ferrous, non-
ferrous metals, utensils, decorative, and art materials.

To work mines or quarries and to find, win, get, work, crush, smelt, manufacture or
otherwise deal with chalk, clay, ores and generally fo carry an the business of
mining of all branches.

MOL-2, the Applicant Resulting Company, is incorporated to engage in the business of
manufacturing and selling of Pigment and Agro Chemicals. The Company is yet to
commence its commercial activities and propose to carry on the business of the
demerged Undertaking of MOL-1 upon the Scheme being effective.

The name of the Resulting Company or the Registered Office of the Resulting
Company has not been changed since incorporation.

The names of the Promoters and the present directors of MOL-2 along with their
addresses as well as Shareholding as on 30 th September, 2020 are as follows:
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Noi  Name Address hares held
Promoter Entity
1 1IMeghmani Organics | 184, Phase I, GIDC Vatva, 4994
Limited Ahmedabad- 380015
Promoter Individuals
2 |Mr. Jayanti Patel 359, Lane No. 18, Satyagrah Chhavani, 1
Satelite Road, Ahmedabad
3 |Mr. Ashish Soparkar | 246, Lane No. 13,Satyagrah Chhavani, 1
Satelite Road, Ahmedabad
4 |Mr. Natwarlal Patel |6-B, Ashok Vatika No. 1, Opp. Ekta Farm, 1
Ambli, Bopal Road, Bodakdev, Ahmedabad
5 |Mr. Ramesh Patel |54, Shreenath Park, B/h Manek Baug 1
Saciety, Ambawadi, Ahmedabad
6 |Mr. Anand Patel 53, Shreenath Park, B/h Manek Baug 1
Society, Ambawadi, Ahmedabad
7 |Mr. Karana Patel 54, Shreenath Park, B/h Manek Baug 1
Society, Ambawadi, Ahmedabad
: TOTAL 5000
Directors
1 |Mr. Jayanti Patel Director | 359, Lane No. 18, 1
Satyagrah Chhavani,
Satelite Road, Ahmedabad
2 |Mr. Ashish Soparkar| Director 2486, Lane No. 13, 1
Satyagrah Chhavani,
Satelite Road, Ahmedabad
3 |Mr. Natwarlal Patel | Director 6-B, Ashok Vatika No. 1, 1
Opp. Ekta Farm,
Ambli, Bopal Road,
Bodakdev, Ahmedabad
4 |{Mr. Ramesh Patel Director 54, Shreenath Park, 1
B/h Manek Baug Society,
Ambawadi, Ahmedabad
5 |Mr. Anand Patel Director 53, Shreenath Park, 1
B/h Manek Baug Society,
Ambawadi, Ahmedabad
TOTAL 5
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ix. The Board of Directors of Resulting Company have at their meeting held on
29" January, 2020 unanimously approved the Scheme. The Directors who voted in
favor of fagainst/ did not participate or vote in relation to the Scheme are as follows:

Sr.
No.

Name of Director

Voted in favour/ against/did not participate or vote

1

Mr. Jayanti Patel

Voted in favour

Mr. Ashish Soparkar

Voted in favour

Mr. Natwarlal Patel

Voted in favour

Mr. Ramesh Patel

Voted in favour

(&I B IV S

Mr. Anand Patel

Voted in favour

C. MeghmaniFinechem Limited

i,

Meghmani Finechem Limited, (hereinafter referred to as ‘MFL’ OR the “Applicant
Transferee Company” was incorporated on 11" September, 2007 as Public
Limited Company, under the provisions of the Companies Act, 1956, with the office
of the Registrar of Companies, Gujarat. The Registered Office of the Company is
situated at Plot No. CH1/CH2, GIDC Industrial Estate, Dahej, Tal, Vagara, Dist.
Bharuch 392310, in the State of Gujarat.

The e-maii Id of the Transferee Company is helpdeski@® meghmani.com.

The Permanent Account Number ofthe Transferee Company is AAFCM2288N.

The share capital structure of MFL, the Transferee Company as
30th September 2020 is as follows:

on

Particulars Rs.
Authorised Share Capital

95,000,000 Equity Shares of Rs. 10 each 95,00,00,000
2,000,000 Preference Shares of Rs. 100 each 20,00,00,000

432,628,796 Preference Shares of Rs. 10/- each

433,62,87,960

Total

547,62,87,960

Issued, Subscribed and Paid-up Capital

fully paid up

41,193,114 Equity Shares of Rs. 10 each

41,19,31,140

210,919,871 8% OQOptionally Convertibles Redeemable
Preference Share (OCRPS) of Rs. 10 each fully paid up

210,91,98,710

Total

252,11,29,850
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Subsequent to the above date, there has been no change in the Authorized,
Issued, Subscribed and Paid up Share Capital of MFL till the date of filing of this
Application with the NCLT.

The objects of MFL, the Transferee Company are set out in the Memorandum of
Association. The Main Objects are as under:

Main object:-

1. To carry on in India or elsewhere, the business as manufacturers, producers,
processors, makers, inventors, converters, importers, exporters, traders, buyers,
sellers, retailers, wholesalers, suppliers, stockists, agents, sub-agents,
consignees, merchants, distributors, jobbers of or otherwise deal in Basic and
Fine Chemicals, Caustic Soda, Chlorine, Products manufactured from Chlorine,
Polymers, sub Polymers its derivatives, Hydrogen and all kinds of substances,
materials, minerals, and products, whether natural or artificial, including in
particular, but without limitation, piastics, thermoplastics, Polypropylene, PVC
products and Petrochemical products and goods and articles made from them
and compounds, intermediates, derivatives, and by-products of them,
implementation of the Turnkey Project for any basic and fine chemicals, plastic
and petrochemical product and to manufacture moulds and machineries related
to Plastic and Petrochemical Product.

2. To carry on the business as manufacturers, processors, importers, exporters,
buyers, sellers, dealers, consignors, consignees, agent, stockiest, suppliers of all
kinds, types and nature of agrochemicals including organic and inorganic
chemicals and allied chemicals used in agriculture pesticides but without limiting
the generality of foregoing pigments, dyes, chemicals, auxillaries, intermediates,
heavy chemicals and fine chemicals and toinvestin group entities.

There has been no change in the main objects of Second Transferee Company
since incorporation.

MFL, the Applicant Transferee Company is currently a closely held public limited
company. Itis a Subsidiary of MOL-1 with 57.16% holding in MFL. Apart from this, the
promoters of MOL-1, the Transferor Company hold 42.84% of the Equity Share Capital
of the Transferee Company. It is engaged in manufacturing and selling of Chilorine and
its Derivative products namely Caustic Soda—Chlorine and Caustic Potash. The total
income of the company for the financial year ended on 31st March, 2020 was around
Rs. 612 Crores and the Operative Profit was around Rs. 144 crores. The Company has
Reserves of around Rs. 334 Crores.

There has been no change in the Name and Registered Office of the Transferee
Company during the last 5 years.

The Equity Shares of the Transferee Company are currently not listed on any Stock
Exchange.

The names of the Promoters and the present directors of the Transferee Company
along with their addresses and with their shareholding as on 30" September, 2020 in
the Company are as follows:
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Sr. Number of
No. Name Address Shares held
Promoters and Promoter Group (Promoters Individual)
1 Mr, Jayanti Patel 3569, Lane No. 18, Satyagrah Chhavani, 1882414
Satellite Road, Ahmedabad )
2 Mr. Ashish Soparkar 248, Lane No. 13,Satyagrah Chhavani, 2198563
Satelite Road, Ahmedabad
3 | Mr. Natwarlal Patel 6-B, Ashok Vatika No. 1, Opp. Ekta Farm, 2227305
Ambii, Bopal Road, Bodakdev, Ahmedabad
4 Mr. Ramesh Patel 54, Shreenath Park, B/h Manek Baug 1382414
Society, Ambawadi, Ahmedabad
5 Mr. Anand Patel 53, Shreenath Park, B/h Manek Baug 1069983
Saciety, Ambawadi, Ahmedabad
6 | Ms. Deval Soparkar 246, Lane No. 13, Satyagrah Chhavani, 158190
Satellite Road, Ahmedahad
7 | Mr. Maulik Patel 359, Lane No. 18, Satyagrah Chhavani, 1897011
Satellite Road, Ahmedabad
Sr. . Number of
No. Name Catagory Address Shares held
Promater and Promofer Group Entity(ies)
1 1 Meghmani Organics 184, Phase U, GIDC Vatva, 23545085
Limited Ahmedabad- 380015
Directors
1 | Mr. Maulik Patel Chairman L.ane No. 18, Bunglow 1887011
& Managing No. 359, Satyagrah Chhavani,
Directfor Satellite, Ahmedabad
2 | Mr. Kaushal Soparkar Managing 246/A, Lane-13, 1580747
Director Satyagrah Chhavni, Satellite,
Ahmedabad- 380 015.
3 | Mr. Ankit Patel Executive 6-B, Ashok Vatika No. 1, 1609603
Director Opp. Ekta Farm, Ambli,
Bopal Road, Bodakdev,
Ahmedabad-380 058.
4 | Mr. Karana Patel Executive 54, Shrinathpark Society, 505954
Director Bh. Manekbaug Society,
Ambawadi,
Ahmedabad- 380 05.
5 | Mr. Darshan Patel Executive 53, Shrinath Park Society, 300000
Director B/H. Manekbag, Ambawadi,
Ahmedabad-380 015,
6 | Mr. Manubhai Patel Independent {141, Chitvan, Bopal, il
Director Ahmedabad
7 | Mr. Balkrishna Thakkar Independent | 265, Lane -14, Nil
Director Satyagrah Chhavani,
Nr. Bhavnirzar, Satellite Road,
Ahmedabad- 380 015
8 | Ms. Nirali Parikh Independent | A-401, Ratnakar -3, il
Director Prernatirth Derasar Road,
Satellite, Manekbag,
Ahmedabad
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X. The Board of Directors of the Transferee Company have at their meeting held on 28th

January 2020, unanimously approved the Scheme. The Directors who voted in favor of
/ against/ did not participate or vote in relation to the Scheme are as follows:

Sr. . Voted in favor/ against/
No. Name of Director did not participategor vote
1 Mr. Maulik Patel Voted in favour

2 Mr. Kaushal Soparkar Voted in favour

3 Mr. Ankit Patel Voted in favour

4 Mr. Karana Patel Voted in favour

5 Mr, Darshan Patel Voted in favour

6 Mr. Manubhai Patel Voted in favour

7 Mr. Balkrishna Thakkar Voted in favour

8 Ms. Nirali Parikh Voted in favour

D. Relationship between the Companies involved in the Scheme:

MOL-1, the Demerged/Transferor Company is the holding company of MOL-2, the
Resulting Company , holding 100% orf the Equity Share Capital in MOL 2 along with its
Nominee and is the holding company, with more than 50 % shareholding in MFL, the
Transferee Company, as per Companies Act, 2013.

7. Rationale/Benefits of the Schemae:

All the companies belong fo the same group of management. Viz. Meghmani Group.

. The Demerged Company viz. MOL is a well-established Listed Public Limited
Company engaged in manufacturing variety of Agrochemical products as well as
Pigments. The Transferee Company viz. MFL is engaged in manufacturing and Selling
of Chloro- Alkali and its Derivatives.
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Amongst others, demerger of Demerged Undertaking of MOL 1 into MOL 2 and the
merger of Remaining business of MOL1 with MFL would result in the following
benefits:-

a)

b)

The proposed re-structuring would create enhanced value for the shareholders
through potential unlocking of value through listing of both the businesses on the
NSE and BSE (i.e. “Agrochemicals & Pigment® and “Chloro-Alkali and its
Detivatives");

The restructuring would allow a focused strategy and specialization for sustained
growth, which would be in the best interest of all the stakeholders and the persons
connected with the aforesaid companies;

Since bath the business are having separate growth frajectories, the proposed re-
structuring would enable both the businesses to pursue their growth opportunities
and offerinvestment opportunities to potential investors;

The proposed re-structuring would enable MOL 1 to delistits SDS's listed on SGX-ST;,

The proposed re-structuring would provide opportunity to shareholders of MOL
1to directly participate in Chloro-Alkali and its Derivatives business;

The proposed re-structuring would enable investors to hold investments in the
businesses with different investment characteristics, which best suit their
investment strategies and risk profiles;

The proposed re-structuring would enable management to have a Greater/
Enhanced focus of the management on the Chloro-Alkali and its Derivatives
business for exploiting opportunities.

The Board of Directors of the said companies are of the opinion that the proposed
composite Scheme of Arrangement shall be beneficial to members, creditors and
employees of each of these companies and will be in the publicinterest.
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8.Salient features of the Scheme:

Definitions:

1.2

1.4

1.5

1.6

“Appointed Date” shall mean 1st April 2020 or such date as may be fixed or
approved by the National Company Law Tribunal ("NCLT"} or such other
competent authority.

“Cash Alternative Minimum Amount” means the minimum cash consideration
as determined by IFA to be fair and reasonable to be paid to the SDS holders for
each SDS accepted into the Exit Offer.

“Custodian” or “Local Custodian” means the DBS Bank India Limited, a
banking company incorporated under the Companies Act, 2013 with corporate
Identity number U65999DL.2018FLC329236 and having its Registered office at
Ground Floor Nos.11 & 12, Capitol Point, Baba Kharak Singh Marg, Connaught
Place, Delhi 110 001, India, and having its Mumbai branch office at Express
Towers, Block ll, Ramnath Goenka Marg, Nariman Paint, Mumbai 400021,

“Demerged Undertaking” or “Agrochemical and Pigment Undertaking” shall
mean all the undertakings, businesses, activities and operations pertaining to
Pigment and Agrochemical division of MOL 1 and its related business; and
comprising of all the assets (moveable, incorporeal and immoveable), excluding
investments in Equity Shares of the Transferee Company and liabilities which
relate thereto, or are necessary therefore and including specifically the following:

(a) all assets, title, properties, interests, investments including OCRPS issued by
MFL, loans, advances (including accrued interest), power generating boilers
and rights, including rights arising under contracts, wherever located
(including in the possession of vendors, third parties or elsewhere), whether
real, personal or mixed, tangible, intangible or contingent, exclusively used or
held, by the Demerged Company in, or otherwise identified for use in
business, activities and operations pertaining to its Demerged Undertaking,
including but not limited to all iand, factory building, equipment, plant and
machinery, offices, capital work in progress, furniture, fixtures, office
equipment, appliances, accessories, receivables, vehicles, deposits, all
stocks, assets, cash, balances with banks, investments, all customer
contracts, contingent rights or bhenefits, efc., pertaining to its Demerged
Undertaking (collectively, the "“Demerged Undertaking Assets™),

(b) all debts, liabilities, guarantees, assurances, commitments and obligations of
any nature or description, whether fixed, contingent or absolute, asserted or
unasserted, matured or unmatured, liquidated or unliquidated, accrued or not
accrued, known or unknown, due or to become due, whenever or however
arising, (including, without limitation, whether arising out of any contract or tort
based on negligence or strict liability), or pertaining to the Demerged
Undertaking (collectively, “Demerged Undertaking Liabilities”);
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(c) all contracts, agreements, licenses, leases, linkages, memoranda of
undertakings, memoranda of agreement, memoranda of agreed poinis, letters
of agreed points, arrangements, undertakings, whether written or otherwise,
deeds, bonds, schemes, arrangements, sales orders, purchase orders or
other instruments of whatsoever nature to which the Demerged Companyis a
party, exclusively relating to the undertaking, business, aclivities and
operations pertaining to its Demerged Undertakingor otherwise identified to be
for the benefit of the same, including but not limited to the relevant licenses,
water supply/ environment approvals, and all other rights and approvals,
electricity permits, telephone connections, building and parking rights,
pending applications for consents or extension, all incentives, tax benefits,
deferrals, subsidies, concessions, benefits, grants, rights, claims, liberties,
special status and privileges enjoyed or conferred upon or held or availed of by
the Demerged Company in relation to its Demerged Undertaking, permits,
quotas, consents, registrations, lease, tenancy rights in relation to offices and
residential properties, permissions, incentives, if any, in relation to its
Demerged Undertaking, and all other rights, title, interests, privileges and
benefits of every kind in relation to its Demerged Undertaking {collectively,
“Demerged UndertakingContracts™);

(d) all permits, licenses, consents, approvals, authorizations, quotas, rights,
entitliements, allotments, concessions, exemptions, liberlies, advantages, no-
objection certificates, certifications,trademarks, intellectual property rights,
copyrights,easements, tenancies, privileges and similarrights, and any waiver
of the foregoing, issued by any legislative, executive, or judicial unit of any
Governmental or semi-Governmental entity or any department, commission,
board, agency, bureau, official or other regulatory, local, administrative or
judicial authority exclusively used or held for use by the Demerged Company

- in the undertaking, business, activities and operations pertaining to the
Demerged Undertaking (collectively, “Demerged Undertaking Licenses”);

(e) all such staff, workmen and employees of the Demerged Company,
employees/personnel engaged on contract basis and contract labourers and
interns/ trainees, as are primarily engaged in or in relation to the Demerged
Undertaking, business, activities and operations pertaining to the Demerged
Undertaking, at its respective offices, branches etc, and any other
employees/personnel and contract labourers and interns/trainees hired by the
Demerged Company after the date hereof who are primarily engaged in or in
relation to the Demerged Undertaking, business, activities and operations
pertaining to the Demerged Undertaking (collectively, “Demerged Undertaking
Employees”)
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1.18
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(fy all liabilities present and future (including contingent liabilities pertaining to or
relatable to the Demerged undertaking), as may be determined by the Board of
the Demerged Company,

(g) all deposits and balances with Government, quasi-Government, municipal,
local and other authorities and bodies, customers and other persons, earnest
moneys and/ or security deposits paid or received by the Demerged Company,
directly or indirectly in connection with or in relation to the Demerged
Undertaking;

(h) all books, records, files, papers, directly or indirectly relating to the Demerged
Undertaking; but shall not include any portion of the Remaining Business
Undertaking of MOL 1; and

(i) Any other asset / liability which is deemed to be pertaining to the Demerged
Undertaking by the Board of the Demerged Company.

Any question that may arise as to whether a specific asset orliability pertains or
does not pertain to the Demerged Undertaking or whether it arises out of the
activities or operations of the Demerged Undertaking shall be decided by
mutual agreement between the Board of Directors of the Demerged Company
and the Resulting Company.

“Depository Bank” or “Foreign Depository Bank” means DBS Nominees (Private)
Limited, a company incorporated under the laws of Singapore and having registered
office at 12, Marina Boulevard, Marina Bay Financial Centre, Singapore (018982),
being the depository for the SDSs.

"Effective Date” means the last of the dates specified in Clause 30 of this Scheme.
Any references in this Scheme to the “date of coming into effect of this Scheme” or

“Exit Offer” means an offer made to the SDS holders in consideration of their SDSs in
connection with the proposed delisting of the SDSs of the Transferor Company.

“Remaining Business Undertaking of MOL 1” means all other undertakings,
business, activities, divisions including trading division, operations, assets including
investment in Equity Shares of MFL, liabilities and investment of the Transferor
Company other than those forming part of the “"Agrochemical and Pigment
Undertaking” of the Transferor Company.

“RPS" means Redeemable Preference Shares to be held by the Resulting Company
and issued by the Transferee Company, pursuant to change of terms of OCRPS.
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DEMERGER OF DEMERGED UNDERTAKING OF MOL 1 INTO MOL 2 TRANSFER AND

VESTING OF AGROCHEMICAL AND PIGMENT UNDERTAKING OF MOL 1 INTOMOL 2

4.1

4.2

4.3

4.4

With effect from the Appointed date and upon the Scheme being effective, the
Agrochemical and Pigment Undertaking of the Demerged Company as defined in
Clause 1.6 shall stand transferred to and vested in or deemed to be transferred to and
vested into, as a going concern, the Resulting Company in accordance with Section
2{19AA) of the Income Tax Act, 1961 and in the following manner:;

All Agrochemical and Pigment Undertaking Assets that are movable in nature or
incarporeal property or are otherwise capable of transfer by physical or constructive
delivery and/or by endorsement and delivery or by operation of law pursuant to the
vesting order of the NCLT sanctioning the Scheme and its filing with the Registrar of
Companies concerned. Such assets shall stand vested in the Resuiting Company and
shall be deemed to be and become the property and as an integral part of the Resulting
Company by operation of law. The vesting order and sanction of the Scheme shall
operate in relation to the movable property in accordance with its normal mode of
vesting through the Resulting Company and as the context may provide, by physical or
constructive delivery, or by endorsement and delivery, or by mere operation of the
vesting order and its recordal or registration with the Registrar in accordance with the
Act, as appropriate to the nature of the movable property vested. Upon the scheme
becoming effective the title to such property shall be deemed to have been mutated and
recognized as that of the Resulting Company.

Ali Agrochemical and Pigment Undertaking Assets that are other movable properties,
including sundry debtors, investment in OCRPS of the Transferee Company and ather
investments relating to Agrochemical and pigment business (excluding investments in
equity shares of MFL), outstanding loans and advances, if any, recoverable in cash or
in kind or for value to be received, bank balances and deposits, if any, with Government,
Semi-Government, local and other authorities and bodies, customers and other
persons, shall without any further act, instrument or deed, pursuant to the vesting order
and by operation of law become the property of the Resulting Company, and the title
thereof together with all rights, interests or obligations therein shall be deemed to have
been mutated and recorded as that of the Resulting Company and any document of title
pertaining to the assets of the Agrochemical and Pigment Undertaking shall also be
deemed to have been mutated and recorded as titles of the Resulting Company to the
same extent and manner as originally held by the Demerged Company and enabling
the ownership, right, title and interest therein as if the Resulting Company was originally
the Demerged Company. The Resulting Company shall subsequent to the vesting
crder be enfitled to the delivery and possession of all documents of title of such
movable property in this regard.

Allimmaovable properties of the Agrochemical and Pigment Undertaking, including land
together with the buildings and structures standing thereon and rights and interests in
immovable properties of the Agrochemical and Pigment Undertaking, whether freehold
or leasehold or otherwise and all documents of title, rights and easements in relation
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thereto shall stand vested in and/or be deemed to have been vested in the Resulting
Company, by operation of law pursuant to the vesting order of the NCLT sanctioning the
Scheme, and its filings with the concerned Registrar of Companies. Such assets shall
stand vested in the Resulting Company and shall be deemed to be and become the
property as an integral part of the Resulting Company by operation of law. The
Resulting Company shall simultaneous with the filing and registration of the order of the
NCLT sanctioning the Scheme be always entitled to all the rights and privileges
attached in relation to such immovable properties and shall be liable to pay appropriate
rent, rates and taxes and fulfill all obligations in relation thereto or as applicable to such
immovable property. Upon the Scheme becoming effective, the title to such properties
shall deemed to have been mutated and recognized as that of the Resulting Company
and the mere filing thereof with the appropriate Registrar or Sub-Registrar of
Assurances or with the relevant Government shall suffice as record of continuing
titleswith the Resulting Company pursuant to the Scheme becoming effective and shall
constitute a deemed mutation and substitution thereof. The Resulting Company shall
subsequent to the vesting order be entitled to the delivery and possession of all
documents of title to such immovable property in this regard. It is hereby clarified that all
the rights, title and interest of the Agrochemical and Pigment Undertaking in any
leasehold properties shall, pursuant to Section 232 of the Act and the provisions of this
Scheme, without any further act, instrument or deed, be vested in or be deemed to have
been vested in the Resulting Company, subject to payment of applicable stamp duty.

All the Agrochemical and Pigment Undertaking liabilities including debts, liabilities,
contingent liabilities, duties and obligations, secured or unsecured, whether provided
for or not in the books of account or disclosed in the balance sheets of the Demerged
Company shall stand vested in the Resulting Company and shall upon the Scheme
becoming effective be deemed to be the debts, liabilities, contingent liabilities, duties
and obligations of the Resulting Company, and the Resulting Company shall, and
undertake to meet, discharge and satisfy the same in terms of their respective terms
and conditions, if any. It is hereby clarified that it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or arrangement
by virtue of which such debts, liabilities; duties and obligations have arisen in order to
give effect to the provisions of this Clause.

All Contracts including contracts relating to the Agrochemical and Pigment
Undertaking, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entittements, licenses (including the licenses granted by
any Governmental, statutory or regulatory badies) for the purpose of carrying on the
Agrochemical and Pigment Undertaking of the Demerged Company, and in relation
thereto, and those relating to tenancies, privileges, Power Generations, facilities of
every kind and description of whatsoever nature in relation to the Agrochemical and
Pigment Undertaking of the Demerged Company, or to the benefit of which,
Agrochemical and Pigment Undertaking of the Demerged Company may be eligible
and which are subsisting or having effect immediately before the Effective Date, shall
by endorsement, delivery or recordal or by operation of law pursuant to the vesting
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order of NCLT sanctioning the Scheme, and its filing with the Registrar of Companies
concerned be deemed to be contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entittements, licenses (including
the licenses granted by any Governmental, statutory or regulatory bodies) of the
Resulting Company. Such properties and rights described hereinabove shall stand
vested in the Resulting Company and shall be deemed to be the property and become
the property by operation of law as an integral part of the Resulting Company. Such
contracts and propetties described above shall continue to be in full force and continue
as effective as hitherto fore in favour of or against the Resulting Company and shall be
the legal and enforceable rights and interests of the Resuiting Company, which can be
enforced and acted upon as fully and effectually as if, it were the Demerged Company,
as the Resulting Company is successor in interest. Upon the Scheme becoming
effective, the rights, duties, obligations, interests flowing from such contracts and
properties, shall be deemed to have been entered in and novated fo the Resulting
Company by operation of law and the Resulting Company shall be deemed to be its
substituted parly or beneficiary or obligor thereto. In relation to the same any
procedural requirements required to be fulfilled solely by the Bemerged Company (and
not by any of its successors), shall be fulfilled by the Resulting Company as if it were the
duly constituted attorney of the Demerged Company. Upon this Scheme becoming
effective and with effect from the Appointed Date, any contract of the Demerged
Company relating to or benefiting at present the Demerged Company and the
Demerged Undertaking, shall he deemed to constitute separate contracts, thereby
relating to and/or benefiting the Resulting Company, respectively.

The transfer and vesting as aforesaid shall be subject fo the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be created over
orin respect of the said assets or any part thereof, provided however, any reference in
any security documents or arrangements to which the Demerged Company are a party
wherein the assets of the Demerged Company have been or are offered or agreed to be
offered as security for any financial assistance or obligations shall be construed as
reference only to the assets pertaining to the Demerged Company and vested in the
Resulting Company by virtue of this Scheme to the end and intent that the charges
shall not extend or deemed to extend to any assets of the Resulting Company.

Provided that the Scheme shall not operate to enlarge the security for the said liabilities
of the Demerged Company which shall vest in Resulling Company by virtue of the
Scheme and the Resulting Company shall not be obliged to create any further, or
additional security thereof after the demerger has become effective or otherwise. The
transfer / vesting of the assets of the Demerged Company as aforesaid shalt be subject
to the existing charges / hypothecation / mortgages over or in respect of the assets or
any part thereof of the Demerged Company.
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Any pending suits/appeals or other proceedings of whatsoever nature relating to the
Agrochemical and Pigment Undertaking of the Demerged Company, whether by or
against such Demerged Company, shall not abate, be discontinued or in any way
prejudicially affected by reason of the demerger of the Agrochemical and Pigment
Undertaking of the Demerged Company into the Resulting Company or of anything
contained in this Scheme, but by virtue of the vesting and sanction order, such legal
proceedings shall continue and any prosecution shall be enforced by or against the
Resulting Company in the same manner and to the same extent as would or might have
been continued, prosecuted and/or enforced by or against the Demerged Company, as
if this Scheme had not been implemented.

All the Agrochemical and Pigment Undertaking Employees shall become employees of
and be engaged by the Resulling Company pursuant to the vesting order and by
operation of law, with effect from the Effective Date, on such terms and conditions as
are no less favourable than those on which they are currently engaged by the
Demerged Company, without any interruption of service as a result of this hiving-off,
without any further act, deed or instrument on the part of the Demerged Company or the
Resulting Company. With regard to provident fund, gratuity, leave encashment and any
other special scheme or benefits created or existing for the benefit of such employees,
the Resulting Company shall stand substituted for the Demerged Company for all
purposes whatsoever, upon this Scheme becoming effective, including with regard to
the obligation to make contributions to relevant authorities, such as the Regional
Provident Fund Commissioner or to such other funds maintained by the Demerged
Company, in accordance with the provisions of applicable laws or otherwise. It is
hereby clarified that upon this Scheme becoming effective, the aforesaid benefits or
schemes shall continue to be provided to such employees and the services of all sLich
employees of the Demerged Company for such purpase shall be treated as having
been continuous.

Ali taxes (including but not limited to value added tax, goods and service tax, Central
Goods and Service Tax law (CGST), State Goods and Service Tax law {SGST) and
Integrated Goads and Service Tax law (IGST) credits, sales tax, service tax and any
other indirect tax etc.) payable by or refundable to the Agrochemical and Pigment
Undertaking of the Demerged Company, including tax losses, Minimum Alternate Tax
credit and/or TDS credit available, advance tax, all or any refunds or claims shall be
treated as the tax liability or refunds/claims, as the case may be, of the Resulting
Company, and any tax incentives, advantages, privileges, exemptions, credits,
holidays, remissions, reductions, etc, as would have been available to Agrochemical
and Pigment Undertaking of the Demerged Company, shall pursuant to this Scheme
becoming effective, be available to the Resulting Company.

Taxes, if any, paid or payable by the Demerged Company after the Appointed Date and
specifically pertaining to the Agrochemical and Pigment Undertaking shall be treated
as paid or payable by the Resulting Company and the Resulting Company shali be
entitled to claim the credit, refund or adjustment for the same as may be applicable.
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Upon this part being effective, the Demerged Company and the Resulting Company
are expressly permitted to reopen and revise their financial accounts, income tax
returns, withholding tax returns, service tax refurns, value added tax returns, sales tax
returns, excise and CENVAT returns, GST returns and any other statutory returns and
filings under the laws for any relevant year for the purposes off consequent to
implementation of this Scheme, notwithstanding that the period of filing/revising such
return may have lapsed, without incurring any liability on account of interest, penalty or
any other sum. ltis further clarified that the Resulting Company shall be entitled to claim
deduction under Section 43B of the Income Tax Act in respect of unpaid liabilities
transferred to it as part of the Demerged Undertaking to the extent not claimed by the
Demerged Company, as and when the same are paid subsequent to Appointed Date.

All Agrochemical and Pigment Undertaking Licenses including approvals, consents,
exemptions, registrations, trademarks, intellectual property rights, brands, no-
objection certificates, permits, quotas, rights, entittements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies for the purpose
of carrying on its business or in connection therewith), and certificates of every kind and
description whatsoever in relation to the Agrochemical and Pigment Undertaking of the
Demerged Company, or to the benefit of which the Agrochemical and Pigment
Undertaking of the Demerged Company may be eligible/entitled, and which are
subsisting or having effect immediately before the Effective Date, shall by
endorsement, delivery or record or by aperation of law pursuant to the vesting order of
NCLT sanctioning the Scheme, and its filing with the Registrar of Companies
concerned, shall be deemed to be approvals, consents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entittements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies for the purpose
of carrying on its business or in connection therewith), and certificates of every kind and
description of whatsoever nature of the Resulting Company, and shall be in full force
and effect in favour of the Resulting Company and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Company had been
a party or beneficiary or obligor thereto. Such of the other permits, licenses, consents,
approvals, authorizations, quotas, rights, entittements, allotments, concessions,
exemptions, liberties, advantages, no-objection certificates, certifications, easements,
tenancies, privileges and similar rights, and any waiver of the foregoing, as are held at
present by the Demerged Company, but relate to or benefitting the Demerged
Company and the Agrochemical and Pigment Undertaking, shall be deemed to
constitute separate permits, licenses, consents, approvals, authorizations, guotas,
rights, entitlements, allotments, concessions, exemptions, liberties, advantages,
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no-objection certificates, certifications, easements, tenancies, privileges and similar
rights, and any waiver of the foregoing, and the necessary substitution/ endorsement
shall be made and duly recorded in the name of the Resulting Company, respectively,
by the relevant authorities pursuant to the sanction of this Scheme by NCLT. itis hereby
clarified that if the consent of any third party or authority is required to give effect to the
provisions of this Clause, the said third party or authority shall take on record the drawn
up order of NCLT sanctioning the Scheme on its file and make and duly record the
necessary substitution or endorsement in the name of the Resulting Company as
successor in interest, pursuant o the sanction of this Scheme by NCLT, and upon this
Scheme becoming effective in accordance with the terms hereof. For this purpose, the
Resulting Company shall file certified copies of such sanction order, and if required file
appropriate applications, forms or documents with relevant authorities concerned for
statistical, information and record purposes only, and there shall be no break in the
validity and enforceability of approvals, consents, exemptions, registrations,
trademarks, intellectual property rights, brands, no-objection certificates, permits,
quotas, rights, entittements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpose of carrying on its business
orin connection therewith), and certificates of every kind and description of whatsoever
nature.

Benefits of any and all corporate approvals as may have already been taken by the
Demerged Company with respect to the Agrochemical and Pigment Undertaking,
whether being in the nature of compliances or otherwise, shall stand vested in the
Resulting Company and the said corporate approvals and compliances shall, upon this
Scheme becoming effective, be deemed to have been taken/complied with by the
Resulting Company.

All estates, assets, rights, fitle, interests and authorities accrued to and/or acquired by
the Demerged Company in relation to the Agrochemical and Pigment Undertaking shall
be deemed to have been accrued to and/or acquired for and on behalf of the Resuiting
Company and shall, upon this Scheme coming into effect, pursuant to the provisions of
Section 232 and other applicable provisions of the Act, without any further act,
instrument or deed be and stand vested in or be deemed to have been vested in the
Resulting Company to that extent and shall become the estates, assets, right, title,
interests and authorities of the Resulting Company.
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TRANSFER OF PART OF THEAUTHORISED CAPITAL OF THE DEMERGED COMPANY,
RESTRUCTURE OF EQUITY SHARE CAPITAL OF THE RESULTING COMPANY
AND ALTERATION FMEMORANDUM OF ASSOCIATION AND NAME CLAUSE

As anintegral part of the Scheme, and upon coming into effect of Part B of this Scheme,

(a) Authorized Capital to the extent of Rs. 11,50,00,000(Rupees Eleven Crores Fifty
Lakhs Only) shall stand transferred from the Autheorized Capital of the Demerged
Company and get combined with the Authorized Capital of the Resulting
Company;

(b} The face value of the equity share of the Resulting Company shall be sub-divided
from Rs. 10/- to Rs. 1/-, without any further act, instrument or deed on the part of
the Resulling Company.

(C) Accordingly, clause 5 of the Memorandum of Association of the Resulting
Company shall automatically stand amended so as to read as under:

“The Authorised Share Capital of the Company is Rs. 11,55,00,000/- [Rupees
Eleven Crores Fifty Five Lacs Only] divided in 11,55,00,000 [Eleven Crores
Fifty Five Lacs] Equity shares of Rs. 1/-[Rupee One Only]each.”

Itis clarified that the approval of the members of the Resulting Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the
Memorandum of Association of the Resuiting Company and the Resulting Company
shall not be required to seek separate consent / approval of its shareholders for the
alteration of the Memorandum of Association on the Resulting Company as required
under Section 13, 61 and 64 of the Act and other applicable provisions of the Act.

The registration fee applicable under the Act and the stamp duty already paid by the
Demerged Company on its Authorized Capital, which is being transferred to the
Resulting Company in terms of sub clause 5.1 herein above, shall be deemed to have
been so paid by the Resulting Company and accordingly, the Resulting Company shall
not be required to pay any fee / stamp duty on the authorized capital so increased.
Further, the Resulling Company shall file the required forms with the ROC for alteration
of its authorized share capital and shall pay necessary fees as may be required to be
paid in accordance with the law.

Upon the occurrence of the last of the dates on which the certified copy of the order of the
NCLT atAhmedabad, or any other apprapriate authority sanctioning the Scheme is filed with
the relevant Registrar of Companies, the name of Resulting Company shall be deemed fo
have been changed from “Meghmani Organochem Limited” to “Meghmani Organics
Limited” or such other alternate name as may be permitted by the Registrar of Companies,
Ahmedabad in accordance with relevant provisions of the Act.

It is hereby clarified that the consent of the shareholders of Resulting Company to this
Scheme shall be deemed to be sufficient for the purpose of effecting the
aforementioned amendment and that no further resolution under Section 13 or any
other applicable provisions of the Act, would be required to be separately passed.
Further, the Resulting Company shall file the required forms with the ROC for change
of name and shall pay necessary fees as may be required to be paid in accordance with
the Act.
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ISSUE OF SHARES AND PAYMENT IN CASH (TO THE SD SHOLDERS, IF REQUIRED)

BY THE RESULTING COMPANY PURSUANT TO DEMERGER

Upon the Scheme becoming effective and upon vesting of the Agrochemical and
Pigment Undertaking of the Demerged Company in the Resulting Company, the
Resulting Company shall, without any further application or deed, issue and allot to the
shareholders of the Demerged Company whose name appears in the register of
members of the Demerged Company as on the Record Date or to their respective
heirs, executors, administrators, legal representatives or the successors in title, as the
case may be as may be recognized by the Board of Directors of MOL 2, in the following
proportion:

“1 (One) fully paid up Equity Share of Re. 1/- each of the Resulting Company shall
be issued and allotted at par, as fully paid up to the equity shareholders of the
Demerged Company (including to Depository Bank who holds shares on behalf
of the SDS holders who shall deal with the shares in a manner provided af clause
27.2 of the Scheme) for every 1 (One) Equity Share of Re. 1/-fully paid up held in
the Demerged Company as on the Record Date.”

The Resulting Company shall take necessary steps fo increase its Authorized Share
Capital to the required extent to enable it to issue and allot the shares required to be
issued and allotted by it under this Scheme, by following the requisite procedure and
payment of requisite fees and duties, as prescribed under the Companies Act, 2013.

The shares to be issued and allotied as above shall be subject to and in accordance
with the Memorandum and Articles of Association of the Resulting Company. The
shares issued and allotted by the Resulting Company in terms of this Scheme shall
rank pari-passu in all respects with the existing shares of the Resulting Company.

The approval of this Scheme by the shareholders of the Resulting Company shall be
deemed to be due compliance of the provisions of Section 42, section 62, if applicable,
and all the other relevant and applicable provisions of the Act for the issue and
allotment of shares by the Resulting Company to the shareholders of the Demerged
Company, as provided in this Scheme.

The consideration in the form of Equity Shares shall be issued and allotted by the
Resulting Company in dematerialized form to all the shareholders of the Demerged
Company holding such shares in dematerialized form and in physical form to all those
shareholders of the Demerged Company holding such shares in physical form.

The Equity Shares issued by the Resulting Company shall be listed and admitted to
trading on the Stock Exchanges i.e. NSE and BSE, pursuant to this Scheme and in
compliance with the applicable regulations and the SEBI circular. The Resulting
Company shall make all requisite applications and shall otherwise comply with the
provisions of SEBI circular and Applicable Law and take all steps to procure the listing
ofthe equity shares issued by it.

The Equity Shares issued by the Resuiting Company, pursuant to the Scheme shall
remain frozen in the depository system fill listing/trading permission is given by the
Stock Exchangesi.e. NSE and BSE.
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There shall be no change in the shareholding pattern or control in the Resulting
Company between Record Date as defined at Clause 1.16 and the listing of the equity

shares on the Stock Exchangesi.e. NSE and BSE.

CANCELLATION OF EQUITY SHARES OF THE RESULTING COMPANY HELD BY
THE DEMERGED COMPANY

Upon the Scheme becoming effective, the [ssued, Subscribed and Paid up share
capital of Resulting Company, to the extent of the shares held by Transferor Company
in Resuiting Company, shall be automatically cancelled and reduced in terms of
Section 86 of the Act.

The said cancellation shall result in reduction of capital under Section 66 of the Act.
However, since the aforesaid reduction is consequential and is proposed as an integral
part of the Scheme, the Transferee Company shall not be required to undertake
separate procedure under Section 66 of the Act. Further, as the aforesaid reduction
does not result in either diminution of liability in respect of unpaid share capital or
payment to any shareholder of any paid-up share capital, the provisions of Section 66
of the Act shall not be applicable. The order of the NCLT sanctioning the Scheme shall
be deemed to be the Order under Section 66 of the Act for the purpose of confirming
reduction. Further, the Transferee Company shall not be reqguired to add “and reduced”
as a suffixtoits name consequent upon such reduction.

ACCOUNTING TREATMENT
IN THE BOOKS OF DEMERGED COMPANY

Upon the Scheme becoming effective, the Demerged Company shall reduce the book
value of all assets, liabilities and reserves pertaining to the Agrochemical and Pigment
Undertaking from its books of accounts in compliance with the Indian Accounting
Standard 103 on Business Combinations and other indian Accounting Standards {Ind
AS), as applicable, and notified under Section 133 of the Companies Act 2013, read
with Companies (Indian Accounting Standards) Rules, 2015,

The difference, if any, between the carrying values of the assets and the carrying values
of the liabilities pertaining to the Agrochemical and Pigment Undertaking shall be
adjusted against the Capital Reserve and Other Reserves of the Demerged Company.

IN THE BOOKS OF THE RESULTING COMPANY

Upon the Scheme becoming effective, the Resulting Company shall record the assets
and liabilities pertaining to the Agrochemical and Pigment Undertaking, transferred to
and vested in it pursuant to this Scheme, at the same values as appearing in the books
of Demerged Company in compliance with the indian Accounting Standard 103 on
Business Combinations and other Indian Accounting Standards (Ind AS), as
applicable, and notified under Section 133 of the Companies Act 2013, read with
Companies (Indian Accounting Standards) Rules, 2015.

The Resulting Company shall credit its Share Capital account with the aggregate face
value of the Equity Shares issued to the shareholders of the Demerged Company
pursuantto Clause 6.1 ofthis Scheme.
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The difference, being the excess of carrying values of the assets over the liabilities and
reserves of the Demerged Company pertaining to the Agrochemical and Pigment
Undertaking transferred from the Demerged Company and recorded by the Resulting
Company in accordance with Clause 8.2.1above, over the amount credited as share
capital as per Clause 8.2.2 above, shall be transferred to the Capital Reserve.

In case, the net sales proceeds received by SDS Holders is less than the Cash
Alternative Minimum Amount, then the SDS holders would be compensated in cash.
Accordingly, if any amount is required to be paid in cash by the Resulting Company,
then such amount shall be debited to the Other Equity as appearing in the books of
Resulting Company.

REMAINING BUSINESS UNDERTAKING OF THE BEMERGED COMPANY.

The Remaining Business undertaking of the Demerged Company and all the assets,
liabilities and obligations pertaining thereto shall continue to belong to and be vested in
and be managed by the Demerged Company.

All legal, taxation and other proceedings whether civil or criminal (including before any
statutory or quasi-judicial authority or tribunal) by or against the Demerged Company
under any statute, whether pending on the Appointed Date or which may be instituted in
future, and relating to the Remaining Business Undertaking of the Demerged Company
(including those relating to any property, right, Power Generation, liability, obligation or
duty of the Demerged Company in respect of the Remaining Business Undertaking of
the Demerged Company) shall be continued and enforced by or against the Demerged
Company. The Demerged Company and the Resulting Company shall pay any
amounts arising out of proceedings pending on the Appointed Date or otherwise in
relation to a period prior to the Appointed Date, including interest, penalties, damages,
costs etc. in such manner and proportion as may be agreed between them.

Up to and including the Effective Date —

(a) The Demerged Company shall be deemed to have been carrying on all the
business and activities relating to the Remaining Business Undertaking of the
Demerged Company for and on their behalf;

(b) all profits (including taxes) accruing to the Demerged Company thereon or losses
arising or incurred by it refating to the Remaining Business Undertaking of the
Demerged Company shall, for all purposes, be treated as the profit, or losses,
(including taxes) as the case may be, of the Demerged Company.

CHANGE OF TERMS OF OCRPS

The terms of OCRPS which forms part of the Agrochemical and Pigment undertaking,
shall be changed so as to convert them into Compulsorily Redeemable Preference
Shares (‘RPS'). Terms of the RPS has been provided in Annexure 1:

The above modification in the terms of OCRPS shall become operative and effective
from the Effective Date of the scheme.
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ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

The investment in OCRPS of MFL, which have been transferred to MOL 2 pursuantto
demerger as per Part B of the Scheme and upon change of terms as mentioned above,
are to be fair valued in compliance with the Indian Accounting Standard 27 on
Consolidated and separate financial statements and other Indian Accounting
Standards (Ind AS), as applicable, and notified under Section 133 of the Companies
Act 2013, read with Companies (Indian Accounting Standards) Rules, 2015. Any gain/
(loss) on such fair valuation will be credited/debited, as the case may be, to the
Statement of Profit & Loss Account of MOL 2.

AMALGAMATION OF REMAINING BUSINESS UNDERTAKING OF MEGHMANI

ORGANICS LIMITED WITH MEGHMANI FINECHEM LIMITED

17.
17.1

TRANSFERAND VESTING

With effect from the Appointed Date, MOL 1(having Remaining Business Undertaking
of MOL 1after demerger of Agrochemical and Pigment Undertaking), including ali
properties and assets (whether maovable or immovable, tangible or intangible) of
whatsoever nature such as licenses, permits, trademarks, brands, intellectuat property
rights, copy rights, quotas, investments, approvals, lease, tenancy rights, permissions,
incentives, if any, and benefit of all letter of intent, request for proposal, prequalification,
bid acceptances, tenders, contracts, deeds, memarandum of understanding, bonds,
agreements, arrangements, track-record, experience, goodwill and all other rights,
claims, power and any other instrument and all other rights, title, interest, certificates,
registrations under various legislations, contracts, consent, approvals or power of
every kind nature and descriptions whatsoever of all intents and purposes and
specifically including but not limited to, the turnover, the profitability, performance, and
market share of the Transferor Company from the commencement of its operations
shall under the applicable provisions of the Act and pursuant to the orders of the
Tribunal and without any further act, instrument or deed, but subject to the existing
charges affecting the same as on the Effective Date be transferred and/or deemed to
be transferred to and vested in the Transferee Company so as to become the
properties and assets of the Transferee Company.

17.2 Without prejudice to Clause 17.1 above, in respect of such of the assets of the

Transferor Company as are movable in nature or are otherwise capable of transfer by
manual delivery or by endorsement and/or delivery, the same shall be so transferred by
the Transferor Company, and shall, upon such transfer, become the property, estate,
assets, rights, title, interest and authorities of the Transferee Company by way of
physical delivery or novation. The investments held in dematerialized form will be
transferred to the Transferee Company by issuing appropriate delivery instructions to
the depasitory participant with whom the Transferor Company have an account.
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Such delivery and transfer shall be made on a date mutually agreed upon between the
respective Boards of Directors of the Transferee Company and the Transferor
Company, being a date after the scheme becoming effective. The moveable assets,
other than those specified in Clause 17.1 above, including intangible assets,
actionable claims, sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, bank balances and deposits
including deposits paid in relation to outstanding litigations, if any, with Government,
semi-Government, local and other authorities and bodies, customers and other
persons, shall, without any further act, instrument or deed, be transferred to and vested
into as the property of the Transferee Company. The Transferee Company may, if
required, give notice in such form as it may deem fit and proper to each person or
debtor that, pursuant to the Scheme, the said person or debtor should pay the debt,
loan or advance or make good the same or hold the same to its account and that the
right of the Transferee Company to recover or realize the same is in substitution of the
right of the Transferor Company and that appropriate entry should be passed in their
respective books to record the aforesaid charges.

17.3  Without prejudice to any of the Clauses above, with effect from the Appointed Date and
upon the Scheme becoming effective, all immoveable properties, including land
together with buildings and structure standing thereon, whether freehold or leasehold,
relating to any of the Transferor Company and any documents of title, rights, interests,
claims, including leases, licenses and easements in relation thereto, shall, pursuant to
the applicable provisions of the Act and the Scheme, without any further act,
instrument, deed, matter or thing, stand transferred to and vesied into the Transferee
Company , as of the Appointed Date. The mutation of the title to the immoveable
properties shall be made and duly recorded by the appropriate authorities pursuant to
the sanction of the Scheme and upon the Scheme becoming effective, in accordance
with the terms hereof, in favor of the Transferee Company.

17.4 The transfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation f mortgages, if any, as may be subsisting and agreed to be created over
or in respect of the said assets or any part thereof, provided however, any referencein
any security documents or arrangements to which the Transferor Company are a party
wherein the assets of the Transferor Company have been or are offered or agreed to be
offered as security for any financial assistance or obligations shall be construed as
reference only to the assets pertaining to the Transferor Company and vested in the
Transferee Company by virtue of this Scheme to the end and intent that the charges
shall not extend or deemed to extend to any assets of the Transferee Company.

Provided that the Scheme shall not operate to enlarge the security for the said liahilities
of the Transferor Company which shall vest in Transferee Company by virtue of the
Scheme and the Transferee Company shall not be obliged to create any further, or
additional security thereof after the merger has become effective or otherwise. The
transfer / vesting of the assets of the Transferor Company as aforesaid shall be subject
to the existing charges / hypothecation / mortgages over or in respect of the assets or
any part thereof of the Transferor Company.
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17.5 All debts, liabilities, duties and obligations of whatsoever nature of the Transferor
Company shall also, without any further act, instrument or deed be transferred to and
vested in and assumed by and/or deemed to be transferred to and vested in and
assumed by the Transferee Company pursuant to the provisions of the Act, so as to
become the debts, liabilities, duties and obligations of the Transferee Company and
further that it shall not be necessary to obtain the consent of any third party or other
person who is a party to any contract or arrangement by virtue of which debts, liabilities,
duties and obligations liabilities have arisen, in order to give effect to the provisions of
this Clause.

17.6 The Transferee Company may at any time after the coming into effect of the Scheme in
accordance with the provisions of the Scheme, if so required, under any law or
otherwise, execute Deeds of Confirmation, in favor of the Creditors of the Transferar
Company or in favor of any other party to any contract or arrangement to which the
Transferor Company are a party or any writings as may be necessary to be executed in
order to give formal effect to the above provisions. The Transferee Company shall
under the provisions of the Scheme be deemed to be authorized to execute any such
writings on behalf of the Transferor Company and to implement or carry out all such
formalities or compliance referred to ahove on the part of the Transferor Company to be
carried out or performed.

17.7 With effect from the Appointed Date and upon the Scheme becoming effective, all
development rights, statutory licenses, permissions, approvals or consents, if any, to
carry on the operations and business of the Transferor Company shall stand vested in
or transferred to the Transferee Company without any further act or deed and shall be
appropriately mutated by the statutory authorities concerned in favour of the
Transferee Company. The benefit of all statutory and regulatory permissions,
environmental approvals and consents, registrations or other licenses and consents
shall vest in and become available to the Transferee Company pursuant to this
Scheme,

17.8 Upon the Scheme being effective, the Transferee Company shall be entitled to claim
refunds or credits, including input tax credit, with respect to taxes paid by, for, or on
behalf of, the Transferor Company under applicable laws, including income tax
(including tax losses, unabsorbed depreciation and Tax Deducted at source), minimum
alternate tax credit, sales tax, goods and service tax, value added tax, service tax,
CENVAT or any other tax, whether or not arising due to any inter se transaction, even if
the prescribed time limits for claiming such refunds or credits have lapsed.

17.9 Upon the coming into effect of the Scheme, all tax compliances under any tax laws by
the Transferor Company on or after Appointed Date shali be deemed to be made by the
Transferes Company.
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17.10 Upon the Scheme being effective, any advance tax, self-assessment tax, minimum
alternate tax and/or TDS credit available or vested with the Transferor Company,
including any taxes paid and taxes deducted at source and deposited by the
Transferee Company on inter se transactions during the period between the
Appointed Date and the Effective Date shall be treated as advance tax paid by the
Transferee Company and shall be available to the Transferee Company for set-off
against its liability under the Income-tax Act, 1961 and any excess tax so paid shall be
eligible for refund together with interest. Any TDS certificates issued by the Transferee
Company to, or for the benefit of, the Transferor Company under the Income-tax Act,
1961 with respect to the inter se transactions would be available to the Transferee
Company to seek refund of from the tax authorities in compliance with law.

Further, TDS deposited, TDS certificates issued or TDS returns filed by the Transferor
Company on transactions other than inter se transactions during the period between
the Appointed Date and the Effective Date shall continue to hold good as if such TDS
amounts were depaosited, TDS certificates were issued and TDS returns were filed by
the Transferee Company. Any TDS deducted by, or on behalf of, the Transferor
Company on inter se transactions will be treated as advance tax deposited by the
Transferee Company.

17.11 The Transferee Company is also expressly permitted to claim refunds, credits,
including restoration of input CENVAT credit, GST Credit, tax deduction in respect of
nullifying of any transaction between the Transferor Company and the Transferee
Company.

17.12 Upon this part being effective, the Transferee Company and the Transferor Company
are expressly permitted to reopen and revise its financial accounts, income tax returns,
withholding tax returns, service tax returns, value added tax returns, sales tax returns,
excise and CENVAT returns, GST returns and any other statutory returns and filings
under the laws for any relevant year for the purpose of/consequent to the
implementation of the Scheme, notwithstanding that the period of filing/revising such
return may have lapsed without incurring any liability on account of interest, penalty or
any such other sum.

17.13 This part of the Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under section 2(1B} of the Income Tax Act, 1861. If any
terms or provisions of the Scheme are found or interpreted to be inconsistent with the
provisions of the said Section of the Income Tax Act, 1961, at a later date including
resulting from an amendment of law or for any other reason whatsoever, the provisions of
the said section of the Income Tax Act, 1961, shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with Section 2(1B) of the Income
TaxAct, 1961. Such madification will however not affect the other parts of the Scheme.
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CONSIDERATION

Upon this Scheme becoming effective and upon amalgamation of the Transferor
Company into the Transferee Company in terms of this Scheme, the Transferee
Company shall, without any application, act or deed, issue and allot Equity Shares,
credited as fully paid up, to the extent indicated below, to the members of the Transferor
Company holding fully paid-up Equity Shares of the Transferor Company and whose
names appear in the register of members of the Transferor Company as on the Record
Date, or fo such of their respective heirs, execufors, administrators or other legal
representatives or other successors in title as may be recognized by the Board of

“04 (Ninety Four) fully paid up Equity Shares of the Transferee Company of the
face value of Rs. 10/~ each shall be issued and allotted, af par as fully paid up to the
Equity shareholders of the Transferor Company (including to Depository Bank
who holds shares on behalf of the SDS holders who shall deal with the shares in a
manner provided at clause 27.2 of the Scheme) for every 1000 (One Thousand)
equity shares of Re. 1/- each held by the shareholders of the Transferor Company,
as onthe Record Date.”

18.2 In respect of fractional entitlement to a shareholder, shall be rounded off to the nearest

18.3

18.4

18.5

integer. A fraction of less than half shall be rounded down to the nearest lower integer
and a fraction of half or more shall be rounded up to the nearest higher integer.
However, in no event, shall the number of New Equity Shares to be allotted by the
Transferee Company to the members of the Transferor Company exceed the number
of Equity Shares held by the Transferor Company in the Transferee Company on the
Effective Date

The Equity Shares to be issued to the equity shareholders of the Transferor Company
as per clause 18.1 above shall be subject to the Memorandum of Association and
Articles of Association of the Transferee Company and shall rank pari-passu in all
respects, including dividend, with the existing preference shares of Transferee
Company.

Upon Scheme being effective, the shares of the Transferee Company as held by the
Transferor Company shall stand cancelled by operation of law and shall amount to
Reduction of Capital. However, considering the issue of new shares to the
shareholders of the Transferor Company towards the consideration for the
undertaking, there shall not be any net reduction of the Share Capital of the Transferee
Company. In view of the same the provisions of Section 66 of the Companies Act, 2013
shall not be attracted.

The Transferee Company shall take necessary steps to increase or alter or re-classify,
(if necessary), its Autharized Share Capital suitably to enable it to issue and allot the
shares required to be issued and allotted by it under Clause 18.1 of this Scheme.
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The Shares to be issued and allotted by the Transferee Company to the shareholders
of the Transferor Company shall be issued in dematerialized formto all the
shareholders holding such shares in dematerialized form and in physical form to all
those shareholders holding such shares in physical form.

The Equity Shares of the Transferee Company issued in terms of Clause 18.1 above
shall subject to receipt of necessary approval, be listed and/or admitted to trading on
the National Stock Exchange and Bombay Stock Exchange.

The approval of this Scheme by the members of the Transferee Company shali be
deemed to be due compliance with the applicable provisions of the Act including
Section 42 and 62 of the Act, for the issue and allotment of shares by the Transferee
Company to the members of the Transferor Company, as provided in the Scheme.

The Equity Shares issued by the Transferee Company shall be listed and admitted to
trading on the Stock Exchanges i.e. NSE and BSE, pursuant to this Scheme and in
compliance with the applicable regulations and the SEBI circular. The Transferee
Company shall make all requisite applications and shall otherwise comply with the
provisions of SEBI circular and Applicable Law and take ali steps to procure the listing
of the Equity Sares issued by it.

18.10 The Equity Shares issued by the Transferee Company, pursuant to this Scheme shall

18.11

19.

19.1

19.2

19.3
19.4

remain frozen in the depository system till listing/trading permission is given by the
Stock Exchangesi.e. NSE and BSE.

There shall be no change in the shareholding pattern or control in the Transferee
Company between Record Date as defined at Clause 1.16 and the listing of the Equity
Shares on the Stock Exchangesi.e. NSE and BSE.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

On the Scheme becoming effective, the Transferee Company shall account for the
Amalgamation in its books of accounts as under:

Upon the Scheme becoming effective, the Transferee Company shall record the assets
and liabifities of the Transferor company and vested in it pursuant to this Scheme, at the
same values as appearing in the books of Transferor Company in compliance with the
Indian Accounting Standard 103 on Business Combinations and other Indian Accounting
Standards {Ind AS), as applicable, and notified under Section 133 of the Companies Act
2013, read with Companies (Indian Accounting Standards) Rules, 2015,

The identity of the reserves of the Transferor Company shall be preserved and they shall
appear in the financial statements of the Transferee Company in the same form and
manner, in which they appeared in the financial statements of the Transferor Company,
and after giving effect to the demerger prior to this Scheme becoming effective.

Inter-Company investments in the Share Capital shall stand cancelled.

If and to the extent there are inter carporate loans, investments, deposits or balances
as between the Transferor Company and the Transferee Company, the rights and
obligations in respect thereof shall, on and from the Appointed Date, shall stand
cancelled.
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The difference, if any, between the carrying value of the investments in the share
capital of the Transferee Company as appearing in the books of the Transferor
Company and the Share Capital of the Transferor Company over and above the
amount adjusted in preceding clauses shall be adjusted in the reserves of the
Transferor Company as recorded in the books of the Transferee Company to the extent
available and the balance, if any, shall be recorded as Capital Reserve.

In case, the net sales proceeds received by SDS holders are less than the Cash
Alternative Minimum Amount, then the SDS holders would be compensated in cash.
Accordingty, if any amount is required o be paid in cash by the Transferee Company,
then such difference shall be debited to the Other Equity as appearing in the books of

- Transferee Company.

CONSOLIDATION OF AUTHORISED SHARE CAPITAL OF THE TRANSFERGR
COMPANY, RECLASSIFICATION OF SHARE CAPITAL AND ALTERATION OF
MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPANY

Upon the Scheme becoming effective with effect from the appointed date, the
Authorized Share Capital of the Transferor Company, amounting to Rs. 25,50,00,000
(Rupees Twenty Five Crores and Fifty Lakhs) of Equity Share capital, shall stand
consolidated and vested in and be merged with the Authorized Share Capital of the
Transferee Company without any liability for payment of any additional fees or such
fees and duties in respect of such Authorized Share Capital of the Transferor Company
having already being paid by Transferor Company, the benefit of which stands vested
in Transferee Company pursuant to the Scheme being effective.

The Memorandum of Association and Articles of Association of the Transferee
Company (relating to the authorized share capital) shall, without any further act,
instrument or deed, be and stand altered, modified and amended, and the consent of
the shareholders to the Scheme, whether at a meeting or otherwise, shall be deemed
to be sufficient for the purposes of effecting this amendment, and no further
resolution{s) under Sections 13, 14 and 61 of the Act and other applicable provisions of
the Act would be required to be separately passed, as the case may be and for this
purpose the stamp duties and fees paid on the Authorized Share Capital of the
Transferor Company shall be utilized and applied 1o the increase of Authorized Share
Capital of the Transferee Company and there would be no requirement for any further
payment of stamp duty and/or fee by the Transferee Company for increase in the
Authorized Share Capital to thatextent.

it is clarified that the said Authorized Share Capital shall be consolidated with the
Authorized Equity Share Capital of the Transferee Company after reclassifying the
same for face value of Equity Shares as Rs. 10/-

It is clarified that the approval of the members of the Transferee Company fo the
Scheme, whether at a meeting or otherwise, shall be deemed to be their
consent/approval also to the amendment of the Memorandum of Association of the
Transferee Company as may be required underthe Act.

The Clause 5 of the Memorandum of Association of the Transferee Company shall
stand amended as under:-

Clause V of Memorandum of Association

Notice of NCLT Cenvened Meeting 042



“the Authorized Share Capital of the Company is Rs.573,12,87,960 (Rupees Five

Seventy Three Crores Tweleve Lakhs Eighty Seven Thousand and Nine Hundred
Sixty only) dividedinto:

I Rs. 1,20,50,00,000 (One Hundred Twenty Crores Fifty Lakhs Only)
consisting of 12,05,00,000 (Twelve Crores Five Lacs Only) Equity Shares of
Rs. 10 (Rupees Ten Only) each;

/. Rs 20,00,00,000 (Twenty Crore) consisting of 20,00,000 (Twenty Lakhs)
Preference Shares of Rs 100/- (Rupees One Hundred Only) each;

lli. Rs 4,32,62,87,960 (Four Hundred Thirly Two Crore Sixty Two Lakhs Eighty
Seven Thousand Nine Hundred and Sixty) consisting of 43,26,28,796 (Forty
Three Crore Twenty Six Lakhs Twenty Eight Thousand Seven Hundred and
Ninety Six) Preference Shares of Rs. 10/- (Rupees Ten Only) each ”

26. DISSOLUTION OF THE TRANSFEROR COMPANY

26.1 On the Scheme becoming effective, the Transferor Company shall stand dissolved
automatically without winding up in accordance with the provisions of Section 230-232
ofthe Companies Act, 2013.

26.2 On and from the Effective Date, name of the Transferor Company shall be removed
from the records of the Registrar of Companies and records relating to the Transferor
Company shall be transferred and merged with the records of the Transferee
Company.

27 DELISTING
27.1 CashAltemative

MOL 1 will provide a cash alternative to SDS holders who do not wish to receive and
hold these equity shares in the Resulting Company and the Transferee Company
which they are entitled to as part of the Scheme by allowing such SDS holders to elect
to dispose all or part of the aforesaid equity shares in the open market upon listing of the
same on the BSE and NSE. The net sales proceeds (after the deduction of costs and
expenses) shall be distributed to the Depository Bank for further distribution to the
Cash Electors {as defined below) in the same proportion as their entittements
(“Disposal Proceeds”).

27.2 Election Form and Tax Pocuments

The relevant form of election of Disposal Proceeds will be sent to SDS holders
(“Election Form”).

In case of the SDS holders electing to receive the Disposal Proceeds, they must deliver
to MOL 1 the follawing documents (collectively “Tax Documents”) together with the
Election Form:

(i) Self Declaration regarding No Permanent Establishment or Business Connection
in India;

(i) Certificate of Residence {‘CoR’) issued by the Inland Revenue Authority of
Singapore ('IRAS™);

(i} Form No. 10F (Self Declaration Form) and
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Such other form as notified by Indian tax authority time to time (each, a “Cash Elector”).
Cash Electors who fail to deliver the Tax Documents will not receive any

DisposalProceeds and will instead receive the equity shares in the Resulting Company
and the Transferee Company which they are entitled to as part of the Scheme.

Cash Alternative Minimum Amount

In the event the net Disposal Proceeds for Cash Electors after deduction of the relevant
withholding tax payable in respect of the Disposal Proceeds (“Relevant Withholding
Tax") is less than the Cash Alternative Minimum Amount per SDS, the Resulting
Company and the Transferee Company wili undertake to compensate the Cash
Electors for any shortfall. None of MOL 1, the Resulting Company and the Transferee
Company will be liable for any such top up where the net Disposai Proceeds for Cash
Eiectors after deduction of the Relevant Withholding Tax is equal to or more than the
Cash Alternative Minimum Amount.

27.4 An application was made to seek approval from SGX-ST to delist MOL 1 from the official

27.5

27.6

fist of the SGX-ST.

The SGX-8T has given its in-principle no objection to such delisting subject to,
amongst others, the following being satisfied:

{a) Requisite regulatory and shareholders' (including SDS'") approvals of the Scheme
being obtained.

{b) Listing of the Resulting Company and the Transferee Company on BSE and NSE
being successful.

(¢} Appointment of IFA based in Singapore and licensed by Monetary Authority of
Singapore ('MAS") fo opine whether the Cash Alternative Minimum Amount
offered to SDS Holders is fair and reasonable. The Cash Alternative Minimum
Amount must be fair and reasonable and this must also be the opinion of the IFA;

(d} MOL 1 holding an information meeting for SDS holders in Singapore ahead of the
Scheme meeting in India and making arrangements such as video conferencing
or wehcast to enable SDS hoiders to follow the proceedings during the Scheme
meeting in India.

MOL 1, the Resulting Company, the Transferee Company, the Custodian and/or the
Depository Bank shall enter into such documents and take such action as may be
deemed necessary or appropriate to give effect{o the above.”

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE

SCHEME, YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO

GET FULLYACQUAINTED WIiTH THE PROVISIONS THERE OF.

B.

Summary of Report recommending Share Entitlement Ratio for the proposed
demerger of Agrochemical and Pigment Undertaking of MOL-1 into MOL-2 and
Share Exchange Ratio for the proposed merger of Remaining Business
Undertakingof MOL-1 into MFL including basis of valuation and Fairness
opinion.
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The report confirming the proposed Share Entitlement Ratio of Equity Shares for the
proposed demerger of Agrochemical and Pigment Undertaking of MOL 1 in to MOL 2
and the report confirming the proposed Share Exchange Ratio for merger of
Remaining Business Undertaking of MOL 1 in to MFL, being just and reasonable has
been provided by Mr. Jigar Shah, Independent Chartered Accountant, as well as
Registered Valuer.

For Part B of the Scheme, viz. De-merger of Agrochemical and Pigment Undertaking of
MOL-1, the entire undertaking is proposed to be transferred at the Book Value. No
relative valuation of Demerged Undertaking of MOL-1 and of MOL-2 is required to be
undertaken as all the shareholders of MOL-1 would also become shareholders of
MOL-2, and their percentage shareholding in MOL-1 would mirror their percentage
shareholding in MOL-2 and therefore upon the Scheme becoming effective, the
business of the De-merged Undertaking of MOL- 1 would continue to be owned by the
shareholders of MOL-1 in the same proportion as their shareholdings in MOL-1, as on
therelevantdate.

For Part D of the Scheme, viz. Amalgamation of the residue undertaking of MOL-1 with
MFL, the said valuer has considered the optional methods of valuation and has
adopted the most appropriate method. The Valuer has given reasoned justification for
adopting the appropriate method for comparable companies analysis and arrived at
the fair and reasonable Share Entitlement Ratio.

It has also been noted that upon scheme being effective, the Equity Shares issued by
both the Resulting Company viz. MOL-2 as well as the Transferee Company viz. MFL
are proposed to be listed on the concerned stock exchanges.

Fairness Opinion obtained from M/s. Vivro Financial Services Private Limited,
Category-1, Merchant Banker: '

The Merchant Banker is of the opinion that the Share Entitlement Ratio and Share
Exchange Ratio considered for the purpose of the Scheme is fair to the equity
shareholders of Meghmani Organics Limited

i. The Valuation Report recommending Share Entitlement Ratio and Share
Exchange Ratio and Faimess Opinion are available for inspection at the
Registered office of MOL-1.

ii. Acopy ofthe Valuation Report recommending Share Entitlement Ratio and Share
Exchange Ratio and Fairness Opinion are enclosed to this notice as Annexure 3
and Annexure 4 respectively.
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C. The proposed Scheme was placed before the Audit Committee of MOL-1 as well

as MFL at their respective meetings held on 29th January 2020. The Audit

Committees recommended the Scheme to the Board of Directors of MOL-1 as

well as MFL, being the subsidiary of MOL-1 for their consideration after inter alia

takinginto account the following:

The Valuation Report recommending Share Entitlement Ratio and Share
Exchange Ratio dated 28th January 2020, issued by Mr. Jigar Shah, Independent
Chartered Accountant, as well as Registered Valuer, for issue of shares pursuant
tothe Scheme;

The Fairness Opinicn dated 28th January 2020 issued by M/s. Vivro Financial
Services Private Limited, Category-1, Merchant Banker, on the fairness of the
report on recommendations of Share Entitlement Ratio and Share Exchange
Raatio.

D, Details of approvals, sanctions or no-objection(s), if any, from requiatory or any other

governmental authorities required, received or pending for the proposed Scheme;

vi.

vii.

NSE has been selected as the designated stock exchange by the Applicant
Demerged Company/Transferor Company for the purpose of coardinating with
the SEBI, pursuant to SEBI circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017 and amendment thereof {the 'SEBI Circular’).

MOL-1 has received, in terms of Regulation 37 of Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
Observation Letters dated 4th September 2020 from NSE as well as the BSE
giving their no-ohjection to the Scheme. Copies of the said letters are enclosed as
Annexure 5.

As required by the SEBI Circular, MOL -1 Limited has filed the Nil Complaints
Reports dated18th May, 2020 with National Stock Exchange of India Limited and
13" May, 2020 with the BSE Limited. After filing of the Complaint Reports, MOL-1 has
not received any complaints. Copy of the said reports are enclosed as Annexure 6.

The SGX-ST vide its letter dated 6th September 2019 has granted in-principfe
approval to the delisting of SDS listed on the SGX-ST pursuant to the Scheme. A
copy of the said letter is enclosed as Annexure 7.

All the Applicant Companies or any of them would obtain such necessary
approvals/sanction/no objection({s) from the regulatory or other governmental
authorities in respect of the Scheme in accordance with the law, if required.

The application along with the requisite annexures thereto were filed by the
Companies with NCLT on 09 October, 2020,

Further, it is confirmed that the copy of the draft Scheme has been filed with the
Registrar of Companies, Ahmedabad by MOL-1, MOL-2 as well as MFL.
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viii. In compliance with the requirement of Section 230(5) of the Companies Act, 2013
and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, a notice in the prescribed form and seeking approvals, sanctions or
no-objections shall be served to the concerned regulatory and government
authorities for the purpose of the proposed Scheme.

E. (i) Amounts due to Secured Creditors as on 31" August 2020

Particulars of amounts due to Secured Creditors from respective Companies
involved in the Scheme as at 31 August, 2020, based on unaudited financials, are
detailed herein:

Name of Company Amount (in Rs.)
Meghmani Organics Limited 250,96,53,432
Meghmani Organochem Limited Nil
Meghmani Finechem Limited 538,70,97,250

(ii) Amounts due to Unsecured Creditors as on 31" August 2020

Particulars of amounts due to Unsecured Creditors from respective Companies
involved in the Scheme as at 31*August, 2020, based on unaudited financials, are
detailed herein:

Name of Company Amount (in Rs.)
Meghmani Organics Limited 272,14,17,903
Meghmani Organochem Limited Nil
Meghmani Finechem Limited 67,25,33,780

F. Capital Structure Pre and Post Scheme:

Pre-Scheme shareholding pattern of MOL-1, MOL-2 and MFL, as on 30" September,
2020 and the post Scheme (expected) shareholding pattern of MOL-1, MOL-2 and
MFL, is as under:
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Pre and Post Scheme Shareholding Pattern

Meghmani Organics Limited (MOL 1) The Demerged Transferor Company

Pre-Shareholding |Post-Sharehoiding

Sr. Description No. of o, No. of o/,
shares shares

{A) Promoter & Promoter Group

1. |Indian

(a) | Individuals / Hindu Undivided Family 124591465 | 48.99 - -

(b) | Central Government State Government(s) - - - -

{C} | Bodies Corporate - - - -

{d} |Financial Institutions / Banks - - - -

{e) | Any Other (Specify)

Sub Total (A){(1) 124591465 | 48.99 - -

2. |Foreign

(a) { Individuals / Hindu Undivided Family - - - -

{(b) | Central Government / State Government(s) - - - -

(¢) | Bodies Corporate - - N N

(d) | Financial Institutions / Banks - - - N

Sub Total (A)}{2)

Total Shareholding (A){1)+{A)(2) 124591465 | 48.99 - -

{B) | Public Shareholding

Institutions

Mutual Fund 702 0.00 - -

Venture Capital Funds - - N

Foreign Venture Capital Investors

a)
b)
¢) | Alternate Investment Funds - - -
d)
e)

Foreign Portfolio Investor 3702573 1.46 - -

f) | Financial Institutions / Banks - - - N

{g)} | Insurance Companies 49000 0.02 - -

{n} | Provident Funds/ Pension Funds - - - -

(i) | Any Other (Specify)

Sub Total {B){1) 3752275 1.48 - -

2 Non-Institutions

{a) | Bodies Corporate - - - -

() | Individuals

I. Individual shareholders holding naminal 70608088 | 27.76 - -
Share Capital up to Rs, 2 Lakhs.
ii. Individual shareholders holding nominal 16085200 | 6.32 - -
Share Capital in excess of Rs. 2 Lakhs.
(c} | NBFCs registered with RBI 28181 0.01 - -
(d) | Any Other (Specify) 26482012 {1042 - -
Sub Total (B}{2) 113203481 | 44.51 - -
Total Shareholding {B)(1) + (B)(2) 116955756 | 45.99 - -
TOTAL {A)+(B) 241547221 | 94.98 - “
(C) | Shares held by Custodian 12766990 | 5.02 - -
Grand Total {A)+(B)+(C) 254314211 {100.00 - -
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Post Scheme —Not Applicable [since MOL-1 will be amalgamated with MFL pursuant to the
Scheme and will be liquidated without being wound up.]

Pre and Post Scheme Shareholding Pattern

Meghmani Organochem Limited (MOL 2) Resulting Company

Pre-Shareholding

Post-Shareholding

Sr. |Description

No. of
shares

%

No. of
shares

%

(A) | Promoter & Promoter Group

1 Indian

() [Individuals / Hindu Undivided Family-

(b) | Central Government State Governmeni(s)

124591465

{c) |Bodies Corporate

5000

{(d) | Financial Institutions / Banks

{e) | Any Other (Specify)

Sub Total (A)(1)

5000

124591465

2. |Foreign

{(a) ]Individuals / Hindu Undivided Family

(b) | Central Government / State Government(s)

(c) [Bodies Corporate

(d) | Financial institutions / Banks

Sub Total (A)(2)

Total Shareholding (A){1)*(A)(2)

124591465

(B} | Public Shareholding

Institutions

Mutual Fund

702

Venture Capital Funds

Alternate Investment Funds

Foreign Venture Capital Investors-

Foreign Portfolio Investor

3702573

Financial Institutions / Banks

Insurance Companies

49000

Provident Funds/ Pension Funds-

P B P e B P N P P
AU TR @A |0 )| T D

—

Any Other (Specify)-

Total (B)(1)

3752275

MW
=
o

Non-Institutions

—

Bodies Corporate

Pt
i
gy

Individuals

. Individual shareholders holding nominal
share capital up to Rs. 2 lakhs,

70608088

27.76

ii. Individual shareholders holding nominal
share capital in excess of Rs. 2 lakhs.

16085200

6.32

{c) | NBFCs registered with RBI

28181

0.01

(d) | Any Other {Specify)

26482012

10.42

Sub Total (B)(2)

113203481

44.51

Total Shareholding (B)(1) + (B)(2)

116955756

45.99

TOTAL (A)+(B)

241547221

94.98

(C) | Shares held by Custodian

12766980

5.02

Grand Total {A)+{B)+(C)

254314211

100.00

Notice of NCLT Convened Meeting 049




¥L

N

Pre and Post Scheme Shareholding Pattern

Meghmani Finechem Limited {MFL ) Transferee Company

Pre-Shareholding

Post-Shareholding

Sr. |Description No. of o No. of A
(1]
shares shares

{A) | Promoter & Promoter Group
1. |Indian
{a) | Individuals / Hindu Undivided Family 17647129 | 42.84 | 29358727 { 70.65
{b) | Central Gavernment State Government(s) - - - -
{c) | Bodies Corporate 23545985 | 57.16 - -
{d} | Financial Institutions / Banks - - - -
{e) | Any Other {Specify) - - - -
Sub Total {A){(1) 41193114 [100.00 | 29358727 | 70.65
2, |Foreign
(a) | Individuals / Hindu Undivided Family - - - -
(b) | Central Government / State Government(s) - - - -
{c) | Bodies Corporate - - - -
(d) | Financial Institutions / Banks - - - -
Sub Total {(A)(2) 41193114 [100.00 | 29358727 | 70.65
Total (A){1)*+ (A}2) 41193114 {100.00 | 29358727 | 70.65
(B) | Public Shareholding

institutions
{a) | Mutual Fund - - 66 0.00
{b) | Venture Capital Funds - - - -
{c) {Alternate Investment Funds - - - -
{d) | Foreign Venture Capital Investors - - - -
(e) | Foreign Parifolio Investor - - 348042 | 0.84
(f) |Financial Institutions / Banks - - - -
(g) |insurance Companies - - 4608 0.01
(h) | Provident Funds/ Pension Funds - - - -
(i} | Any Other (Specify) - - - -
Sub; Total (B)(1) - - 352714 | 0.85
2 | Non-Institutions
{a) | Badies Corporate - - - -
{b) | Individuals - - - -

I, Individual shareholders holding nominal - - 6637160 | 15.98

share capital up to Rs. 2 lakhs.
ii. Individual shareholders holding nominal - - 1512009 | 3.64
share capital in excess of Rs. 2 lakhs.

(¢} | NBFCs registered with RBI - - 2649 0.00
(d) | Any Other (Specify) - - 2489309 |-5.89
Sub Total {B}{2) - - 10641127 | 25.61
Total Shareholding (B){1) + (B)(2) - - 10993841 | 26.46
TOTAL (A)+{B) 41193114 | 100 | 40352568 | 97.11
(C) | Shares held by Custodian - - 1200097 | 2.89
Grand Total {A)+(B)+({C) 41193114 | 100 | 41552665 (100.00
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G. Effect of the Scheme on various parties: ‘é_l;v
Directors and Key Managerial Personnel (KMP)

The Directors, KMP and their respective relatives of MOL-1, MOL-2 and MFL may be
affected only to the extent of their shareholding in respective companies and to the
extent that the said Directors / KMP are the partners, directors, members of the
companies, firms, association of persons, bodies corporate and/or beneficiary of trust
that hold shares in the said companies, if any. Save as aforesaid, none of the Directors /
KMP of the said companies have any material interest in the Scheme.

Shareholding of Directors and Key Managerial Personnel of MEGHMANI ORGANICS

LIMITED [MOL-1]

Name of the Directors and Key Managerial Personnel No. of Shares %
MOL-1 Directors

Mr. Jayanti Patel 18760390 7.38
Mr. Ashish Soparkar 25567716 10.05
Mr. Natwarlal Patel 25912130 10.19
Mr. Ramesh Patel 16905567 6.65
Mr. Anand Patel 8273200 3.25
Prof. (Dr) Ganapati Yadav 0 0
Ms. Urvashi Shah 0 0
Mr. Manubhai Patel 0 0
Mr. Bhaskaar Rao 0 0
Mr. Liew Chen Seng 0 0
Total Shareholding of Director 95419003 37.52
MOL-1 KMP

Mr. Ankit Patel 3139100 1.23
Mr. Gurjant Singh Chahal 4000 0.00
Mr. Kamlesh Mehta 0 0.00
Total Shareholding of KMP 3143100 1.23
Total Shareholding of Directors and KMP 98562103 38.75
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Shareholding of Directors and Key Managerial Personnel of
MEGHMANI ORGANOCHEM LIMITED {(MOL-2) :

Name of the Directors and Key Managerial Personnel No. of Shares %
MOL-2 Directors %
Mr. Jayanti Patel 1 0.00
Mr. Ashish Soparkar 1 0.00
Mr. Natwarlal Patel 1 0.00
Mr. Ramesh Patel 1 0.00
Mr. Anand Patel 1 0.00
Total Shareholding of Directors 5 0.00
MOL-2 KMP NA NA
Total Shareholding of Directors and KMP - b 0.0

Shareholding of Directors and Key Managerial Personnel of Meghmani Finechem
Limited [MFL]

Name of the Directors and Key Managerial Personnel No. of Shares %
MFL Directors
Mr. Maulik Patel 1897011 4.61
Mr. Kaushal Soparkar 1580747 3.84
Mr. Ankit Patel 1609603 3.91
Mr. Karana Patel 505954 1.23
Mr. Darshan Patel 300000 0.73
Mr. Manubhai Patel Nil 0
Mr. Balkrishna Thakkar Nil 0
Ms. Nirali Parikh Nil 0
Total Shareholding of Directors 5893315 14.31
Mr. Kaushal Soparkar ' i i
Mr. Sanjay Jain 0 0
Mr. Kamlesh Mehta 0 0
Total Shareholding of KMP H 0
Total Shareholding of Directors and KMP 5893315 14.31
** As above

Report adopted by the Board of Directors of the MOL-1, MOL-2 and MFL at their
respective meetings held on January 29, 2020 pursuant to the provisions of Section
232(2)(c) of the Companies Act, 2013 explaining the effect of Scheme on each class of
Shareholders, Key Managerial Personnel, Promoters and Non-Promoter Shareholders
are enclosed herewith as Annexure 8.
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Promoeter and Non-Promoter Members

Particulars MOL -1 MOL -2 MFL

Promoter Direct shareholding in | Shares held by Shares held by

members MOL — 2 as per share | MOL-11in MOL -1 in MFL to
enfitlement ratio and MOL-2 to be be cancelled and
direct shareholding in | cancelled individual Pomoters
MFL as per share to continue to hold
exchange ratio their shares

Non- Promoter - Not Applicable | Not Applicable

members

Creditors

The Creditors of MOL-1 and MFL will not be affected by the Scheme, since all the
liabilities of De-merged Undertaking of MOL-1 shall be transferred to MOL-2 and MOL-
2 will discharge all such liabilities in the normal course of business without jeopardizing
the rights of the creditors. The liabilities of remaining undertaking of MOL-1 shall be
transferred to MFL and MFL will discharge all such liabilities in the normal course of
business without jeopardizing the rights of the creditors.

Employees

All Employees of the De-merged Undertaking viz. Agrochemical and Pigment
Undertaking of MOL-1 shall become the employees of MOL-2 and all Employees of
Remaining Undertaking of MOL-1 shall become the employees of MFL respectively, on
terms and conditions not less favorable than those on which they are engaged by MOL-
1 and without any interruption of or break in service. Hence, the rights and interests of
the employees of the Companies involved in the Scheme will not be prejudicially
affected by the Scheme.

Effect of the Scheme on material interest of Directors, KMP

None of the Directors and Key Managerial Personnel of MOL-1, MOL-2 and MFL
respectively have any material personal interest in the Scheme, save to the extent of
shares held by the Directors / KMP in the said companies. Their interest shall not be
treated differentially than the other shareholders.

No investigation or proceedings under the Companies Act, 1956 and /or Companies
Act, 2013 have been instituted or are pending in relation to MOL-1, MOL-2 and MFL.

There are no winding up proceedings/ any other proceedings under the Insolvency and
BRankruptey Code pending against MOL-1, MOL-2 and MFL.

MOL-1, MOL-2 and MFL have made a joint application before the Ahmedabad Bench
of the National Company Law Tribunal for the sanction of the Composite Scheme of
Arrangement under Sections 230 to 232 of the Companies Act, 2013 read with Section
66 of the Companies Act, 2013 and other applicable provisions of the Companies Act,
2013 and Rules framed thereunder.
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L. The Standalone and Consolidated Financial Statement of the Applicant
Demerged/Transferor Company, Applicant Resulting Company and Applicant
Transferee Company for the year ended 30th September, 2020 are enclosed as
Annexure 9.

M.  The Information pertaining to the Transferee Company and Resulting Company in the
format specified for abridged prospectus as provided in Part E of Scheduie VI of the
Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018is enclosed herewith as Annexure 19.

N. Following documents will be available for obtaining extract from or for making or
obtaining copies of or inspection by the members and creditors of the Applicant
Companies at their Registered office between 10:30 a.m. to 12:30 p.m. on all working
days, except Saturdays, Sundays and Public Holidays, up to the date of the meeting
namely:

a. Latest Audited Financial Statements of Meghmani Organics Limited, Meghmani
Organochem Limited and Meghmani Finechem Limited for the year ended 31"
March, 2020; '

b. Supplementary Financial Statements as on 30" September, 2020

c. Copy of Memorandum of Association and Articles of Association of Meghmani
organics Limited, Meghmani Organochem Limited and Meghmani Finechem
Limited;

d. Copy ofthe Order of Tribunal dated 2™ December, 2020 in pursuance of which the
meetings are to be convened;

e. Copyofthe Scheme of Arrangement;

f.  Certificate issued by the Statutory Auditors of Meghmani Organics Limited,
Meghmani Organochem Limited and Meghmani Finechem Limited to the effect
that the accounting treatments proposed in the Scheme are in conformity with the
Accounting Standards prescribed under Section 133 of the Companies Act, 2013;

g. Copyofthe Reportof Audit Committee dated 28" January 2020.

h. Copies of the resolutions passed by the respective Board of Directors of
Meghmani Organics Limited, Meghmani Organochem Limited and Meghmani
Finechem Limited;

i. Valuation Report on recommendation of Share Entitlement Ratio and Share
Exchange Ratio dated 28th January 2020 issued by Mr. Jigar Shah, Independent
Chartered Accountant, as well as Registered Valuer;

j.  Fairness Opinion dated 28th January 2020 issued by M/s. Vivro Financial
Services Private Limited, Category-1 Merchant Banker;

k. Observation Letters from the Stock Exchanges;

I, 'Nil'Complaint reports dated 13th May, 2020 and 18th May, 2020 submitted by the
Applicant Demerged Company/Transferor Company with BSE and NSE
respectively;
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m. Resignation Letter of Mr. Natvarlal Patel from the Board of John Energy Limited;
n. InPrinciple Prior Approval from Singapore Stock Exchange, SGX-ST.

0. Preliminary opinion of independent financial adviser (“IFA”) with regard fo
fairness and reasonableness of the Exit Offer being made on de-listing of SD3
fromthe SGX-ST.

p. Such aother information or documents as the Board or the management believes
necessary and relevant for making decision for or against the Scheme.

This statement may be treated as an Explanatory Statement under Sections 230 to 232 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and Section 102 and other applicable provisions of the
Companies Act, 2013. A copy of the Scheme and Explanatory Statement may be obtained
from the Registered Office of the Applicant Company.

Sd/
Dated this 14" December, 2020 Mukesh Khandwala
Place: Ahmedabad Chairman appointed for the meetings

Registered Office:

Meghmani Organics Limited [CIN: L24110GJ1995PLC024052]
Plot No. 184, Phase Il, G.1.D.C. Vatva, Ahmedabad -382 445
Telephone No. 91-79-25831210

Fax No. 91-79-25833403
E-mail : helpdesk@meghmani.com

Meghmani Finechem Limited [CIN: U24100GJ2007PLC051717]

Plot No.CH1/CH2, GIDC Industrial Estate, Dahej, Tal. Vagara,
Dist. Bharuch 392 130,
Gujarat, India.

Meghmani Organochem Limited [CIN: U24299GJ2019PLC110321]

1st+2nd+3rd FL, "Meghmani House" Nr. Raj Bunglow,
Nr. Safal Profitaire, Prahlad Nagar, Satellite.
Ahmedabad- 380015, Gujarat, India
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ANNEXURE -1

COMPOSITE SCHEME OF ARRANGEMENT
BETWEEN
MEGHMANI ORGANICS LIMITED (“DEMERGED COMPANY” OR “THE TRANSFEROR
COMPANY” OR “MOL 1)
AND
MEGHMANI ORGANOCHEM LIMITED (“THE RESULTING COMPANY” OR “MOL. 2"}
AND
MEGHMANI FINECHEM LIMITED (“THE TRANSFEREE COMPANY” OR “MFL”)
AND
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE
This Compaosite Scheme of Arrangement (the Scheme) is presented under Sections 230 —
232 read with Section 66 of the Companies Act, 2013, and other applicable provisions of the
Companies Act, 2013 to provide for:
1. Demerger of Agrochemical and Pigment Undertaking (i.e. demerged undertaking)
(as defined hereinafter) from Meghmani Organics Limited (as defined hereinafter)
into Meghmani Organochem Limited;
2. Change ofterms of OCRPS issued by Meghmani Finechem Limited
3. Amalgamation of Remaining Business Undertaking of Meghmani Organics Limited
(as defined hereinafter) with Meghmani Finechem Limited (as defined hereinafter),
This Scheme also provides for various other matters consequential or otherwise integrally
connected herewith.
{A) DESCRIPTION OF THE COMPANIES
a. Meghmani Organics Limited (hereinafter referred to as ‘the Transferor
Company' or ‘MOL 1' or ‘Demerged Company'), CIN: L24110GJ1995PLC024052
the Transferor Company was incorporated on 2nd January 1995 under the
provisions of the Companies Act, 1956.
The Transferor Company is having its registered office at Plot 184 Phase-il, GIDC,
Vatva, Ahmedabad 382 445, Gujarat and is a listed Company with its shares listed
on the National Stock Exchange india Limited (NSE) and the BSE Limited (BSE) &
its SDS's listed on the Singapore Exchange Securities Trading Limited {({SGX-
ST'). The Transferor Company is engaged in the business of manufacturing and
selling of Pigment and Agrochemicals products. It is also engaged in the business
of Trading in Chemical products.
b. MeghmaniFinechem Limited (hereafter referred to as ‘the Transferee Company’
or ‘MFL’) the Transferee Company was incorporated on 11th September 2007
under the provisions of the Companies Act, 1956. The Transferee Company is an
unlisted Public Limited Company having its registered office at Plot CH1, CH2,
GIDC Industrial Estate, Dahej, Tal: Vagra, Dist: Bharuch-392 130, Gujarat, and is
engaged in manufacturing and selling of Basic Chemical products namely Caustic
—Chlorine and Caustic Potash. The Promoters of the Transferor Company hold
57.16% of the equity share capital of the Transferee Company.
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c. Meghmani Organochem Limited (hereinafter referred to as ‘the Resulting
Company’ or ‘MOL 2"}, the Resulting Company was incorporated under the
provisions of the Companies Act, 2013 on 15th October 2019 and is a wholly
Owned Subsidiary of Meghmani Organics Ltd. The Resulting Company is an
unlisted Public company having its registered office at 1st, 2nd, 3rd Floor, Nr. Raj
Bungalow, Nr. Safal Profitaire, Prahlad Nagar, Ahmedabad 380015, Gujarat. The
Resulting Company has main object of manufacturing and selling of Pigment and
Agro Chemicals.

(B) RATIONALE OF THE SCHEME

The Board of Directors of each of the said Companies have considered and proposed

the present Composite Scheme of Arrangement by way of Demerger of the

Agrochemical and Pigment Undertaking of MOL. 1into MOL 2 and Merger of Remaining

Business Undertaking of MOL 1 with MFL.

Amongst others, Demerger of Demerged Undertaking of MOL 1into MOL 2 and the

Merger of MOL 1 with MFL would resultin the following benefits:-

a) The proposed re-structuring would create enhanced value for the shareholders through
potential unlocking of value through listing of both the businesses on the NSE and
BSE (i.e. “Agrochemicals & Pigment” and "Chloro-Alkali and its Derivatives”);

b) The restructuring would allow a focused strategy and specialization for sustained
growth, which would be in the best interest of all the stakeholders and the persons
connected with the aforesaid companies;

¢} Since both the business are having separate growth trajectories, the proposed re-
structuring would enable both the businesses to pursue their growth opportunities
and offerinvestment opportunities to potential investors;

d) The proposed re-structuring would enable MOL 1 to delistits SDS's listed on SGX-
ST

e) The proposed re-structuring would provide opportunity to shareholders of MOL 1
to directly participate in Chlora - Alkali and its Derivatives business;

f)  The proposed re-structuring would enable investors to hold investments in the
businesses with different investment characteristics, which best suit theirinvestment
strategies and risk profiles;

g) Theproposed re-structuring would enable managementto have a Greater/ Enhanced
focus ofthe management on the Chloro-Alkali and its Derivatives business for
exploiting opportunities.

Parts of the Scheme

The Scheme is divided into following parts:

PART A | Deals with the Definitions and Share Capital

PART B | Deals with Demerger of Agrochemical and Pigment Undertaking from
MOL 1 to MOL 2 Limited

PART C | Deals with change in terms of OCRPS issued by MFL

PART D | Deals with Amalgamation of Remaining Business undertaking of MOL 1
with MFL

PART E | Deals with General terms and conditions
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SEQUENCE OF EFFECTIVENESS OF THE SCHEME

Upon the Scheme becoming effective, the following shall be deemed to have occurred
and become effective and operative only in the order of priority mentioned hereunder:

(a) Part B which provides for the Demerger and vesting of Agro Chemicals and
Pigment Undertaking (hereinafter defined) of the Demerged Company into the
Resulting Company, on a going concern basis, shall be operative from the
Appointed Date and prior to coming effect of Part D;

(b) Part C provides for change of terms of OCRPS issued by MFL shall be operative
and effective from the Effective Date of the Scheme;

(c) Part D provides for Amalgamation and vesting of the Remaining Business
Undertaking of the Transferor Company (upon Part B hecoming effective) into the
Transferee Company shall be operative from the Appointed Date and take effect
Immediately after coming into effect of Part B

PARTA-DEFINITIONS AND SHARE CAPITAL

1.

1.1

1.2

1.3

1.4

1.5

1.6

DEFINITIONS

In this Scheme {as defined hereinafter), unless inconsistent with the subject or context,
the following expressicons shall have the following meanings:

“Act” or “the Act” means the Companies Act, 2013, the rules and regulations made
thereunder and will include any statutory modifications, amendments or re-enactment
thereof forthe time being in force,

“Appointed Date” shall mean1st April 2020 or such date as may be fixed or approved
by the National Company Law Tribunal {"NCLT") or such other competent authority.

“Board” or “Board of Directors” means the Board of Directors of MOL 1or MFL or
MOL 2, as the case may be, unless it is repugnant to the context or otherwise, and
includes a Committee of Directors or any person(s) authorized by the Board of
Directors or by any such Committee.

“Cash Alternative Minimum Amount” means the minimum cash consideration as
determined by IFAto he fair and reasonable to be paid to the SDS holders for each SDS
accepted into the Exit Offer.

“Custodian” or “l.ocal Custodian” means the DBS Bank India Limited, a banking
company incorporated under the Companies Act, 2013 with Corporate ldentity Number
(CIN) UB5993DL2018FLC329236 and having its registered office at Ground Floor
Nos.11 & 12, Capitol Paint, Baba Kharak Singh Marg, Connaught Place, Delni 110 001,
India, and having its Mumbai Branch Office at Express Towers, Block Ill, Ramnath
Goenka Marg, Nariman Point, Mumbai 400021,

“Demerged Undertaking” or “Agrochemical and Pigment Undertaking” shall
mean all the undertakings, businesses, activities and operations pertaining to Pigment
and Agrochemical division of MOL 1 and its related business; and comprising of all the
Assets (moveable, incorporeal and immoveable), excluding Investments in Equity
Shares of the Transferee Company and Liabilities which relate thereto, or are
necessary therefore and including specifically the following:
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{(a) all assets, title, properties, interests, investments including OCRPS issued by
MFL, loans, advances (including accrued interest), power generating boilers and
rights, including rights arising under contracts, wherever located (including in the
possession of vendors, third parties or elsewhere), whether real, personal or
mixed,tangible, intangible or contingent, exclusively used or held, by the
Demerged Company in, or otherwise identified for use in business, activities and
operations pertaining to its Demerged Undertaking, including but not limited to all
land, factory building, equipment, plant and machinery, offices, capital work in
progress, furniture, fixtures, office equipment, appliances, accessories,
receivables, vehicles, deposits, all stocks, assets, cash, balances with banks,
investments, all customer contracts, contingent rights or benefits, etc., pertaining
toits Demerged Undertaking (collectively, the “Demerged Undertaking Assets”),

(b) all debts, liabilities, guarantees, assurances, commitments and obligations of any
nature or description, whether fixed, contingent or absolute, asserted or
unasserted, matured or unmatured, liquidated or unliquidated, accrued or not
accrued, known or unknown, due or to become due, whenever or however arising,
(including, without limitation, whether arising out of any contract or tort based on
negligence or strict liability), or pertaining to the Demerged Undertaking
{collectively, “Demerged Undertaking Liabilities™);

(c) all contracts, agreements, licenses, leases, linkages, memoranda of
undertakings, memoranda of agreement, memoranda of agreed points, letters of
agreed points, arrangements, undertakings, whether written or otherwise, deeds,
bonds, schemes, arrangements, sales orders, purchase orders or other
instruments of whatsoever nature to which the Demerged Company is a party,
exclusively relating to the undertaking, business, activities and operations
pertaining to its Demerged Undertaking or otherwise identified to be for the benefit
of the same, including but not limited to the relevant licenses, water supply/
environment approvals, and all other rights and approvals, electricity permits,
telephone connections, building and parking rights, pending applications for
consents or extension, all incentives, tax benefits, deferrals, subsidies,
concessions, benefits, grants, rights, claims, liberties, special status and
privileges enjoyed or conferred upon or held or availed of by the Demerged
Company in relation to its Demerged Undertaking, permits, quotas, consents,
registrations, lease, tenancy rights in relation to offices and residential properties,
permissions, incentives, if any, in relation to its Demerged Undertaking, and all
other rights, title, interests, privileges and benefits of every kind in relation to its
Demerged Undertaking (collectively, “Demerged Undertaking Contracts”);

(d) all permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, allotments, concessions, exemptions, liberties, advantages, no-
objection certificates, certifications, trademarks, intellectual property rights,
copyrights, easements, tenancies, privileges and similar rights, and any waiver of
the foregoing, issued by any legislative, executive, or judicial unit of any
Governmental or Semi-Governmental entity or any department, commission,
board, agency, bureau, official or other regulatory, local, administrative or judicial
authority exclusively used or heid for use by the Demerged Company in the
undertaking, business, activities and operations pertaining to the Demerged
Undertaking (collectively, “Demerged Undertaking Licenses™);
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(e} all such staff, workmen and empioyees of the Demerged Company, employees/
personnel engaged on contract basis and contract labourers and interns/ trainees,

as are primarily engaged in orin relation to the Demerged Undertaking, business,
activities and operations pertaining to the Demerged Undertaking, at its respective
offices, branches etc, and any other employees/personnel and contract labourers

and interns/trainees hired by the Demerged Company afterthe date hereof who

are primarily engaged in or in relation to the Demerged Undertaking, business,

activities and operations pertaining to the Demerged Undertaking (collectively,
"Demerged Undertaking Employees”™);

() all liabilities present and future (including contingent liabilities pertaining to or
relatable to the Demerged undertaking), as may be determined by the Board of the
Demerged Company;

(g) all deposits and balances with Government, Quasi-Government, municipal, local
and other authorities and bodies, customers and other persons, earnest moneys
and/ or security deposits paid or received by the Demerged Company, directly or
indirectly in connection with orin relation to the Demerged Undertaking;

(h) ali books, records, files, papers, directly or indirectly relating to the Demerged
Undertaking; but shall not include any portion of the Remaining Business
Undertaking of MOL.1; and

(i)  Any other asset / liability which is deemed to be pertaining to the Demerged
Undertaking by the Board of the Demerged Company. Any question that may arise
as to whether a specific asset or liability pertains or does not pertain to the
Demerged Undertaking or whether it arises out of the activities or operations ofthe
Demerged Undertaking shall be decided by mutual agreement between the Board
of Directors of the Demerged Company and the Resulting Company.

“Depository Bank” or “Foreign Depository Bank” means DBS Nominees (Private)
Limited, a company incorporated under the laws of Singapore and having registered
office at 12, Marina Boulevard, Marina Bay Financial Centre, Singapare (018982),
being the depository for the SDSs.

“Effective Date” means the last of the dates specified in Clause 30 of this Scheme.
Any references in this Scheme to the “date of coming into effect of this Scheme” or
“effectiveness of the Scheme” or “Scheme taking effect” shall mean the Effective Date.

“Exit Offer” means an offer made to the SDS holders in consideration of their SDSsin
connection with the proposed delisting of the SDSs of the Transferor Company.

“Independent Financial Advisor” or “IFA” means the Independent Financial Advisor
based in Singapore and licensed by the Monetary Authority of Singapore as appointed
in accordance with the delisting regulations of SGX-ST to opine on the terms of
delisting and issue its letter {IFALetter') accordingly.
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“MFL” or “the Transferee Company ” means Meghmani Finechem Limited, a
company incorporated under the Companies Act, 1956 and having its Registered
Office at CH1, CH2, GIDC Industrial Estate, Dahej, Tal: Vagra, Dist: Bharuch-392 130,

Gujarat.

“MOL 1” or “the Transferor Company or “Demerged Company” means Meghmani
Organics Limited, a company incorporated under the Companies Act, 1956 and having
its registered Office at Plot 184 Phase-Il, GIDC, Vatva, Ahmedabad 382 445, Gujarat.

“MOL 2”7 or “the Resulting Company” means Meghmani Organochem Limited, a
company incorporated under the Companies Act, 2013 and having its Registered
Office at 1st, 2nd, 3rd FL, Nr. Raj Bunglow, Nr. Safal Profitaire, Prahlad Nagar, Satellite
Ahmedabad- 380015, Gujarat.

"NCLT" or “Tribunal” means the National Company Law Tribunal, Ahmedabad
Bench.

“OCRPS” means Optionally Convertible and Redeemable Preference Shares issued
by the Transferee Company to Transferor Company.

"Record Date™ means the date to be fixed by the Board of Directors or Commitiee
thereof, ifany,

(a) of MOL 1 for the purposes of determining the Shareholders to whom shares of
MOL 2 would be issued in accordance with Clause 6.1 of this Scheme;

(b} of MOL 1 forthe purposes of determining the Shareholders to whom shares of MFL
would be issued in accordance with Clause 18.1 of this Scheme;

{(c) of MOL 1 for the purposes of determining the SDS holders to whom consideration
shall be offered in a manner provided at Clause 27.2 of this Scheme;

“Remaining Business Undertaking of MOL 1” means all other undertakings,
business, activities, divisions including trading division, operations, assets including
investment in Equity Shares of MFL, liabilities and investment of the Transferor
Company other than those forming part of the “Agrochemical and Pigment
Undertaking” of the Transferor Company.

“RPS” means Redeemable Preference Shares to be held by the Resulting Company
and issued by the Transferee Company, pursuant to change of terms of OCRPS.

“Scheme” or “the Scheme” or “this Scheme” or "this Scheme of Arrangement™
means the Composite Scheme of Arrangement in its present form (along with any
annexures, schedules, etc., annexed/attached hereto) or with any modification(s) and
amendments made under Clause 30 of this Scheme from time to time and with
appropriate approvals and sanctions as imposed or directed by the Tribunal or such
other competent authority, as may be required under the Act, as applicable, and under
all other applicable laws.

“SDSs” means the Singapore Depository Shares issued by the Transferor Company
representing underlying Equity Shares for listing on the SGX-ST and as are
outstanding as of the record date.
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1.21 “SEBI” means the Securities and Exchange Board of India established under the
provisions of the Securities and Exchange Board of India Act.

1.22 “SEBI Circular” means (i) Circular No. CFD/DIL3/CIR/2017/21 dated 10th March
2017, (i) Circular No. CFD/DIL3/CIR/2017/26 dated 23rd March 2017, (i) Circular No.
CFD/DIL3/CIR/2017/105 dated 21st September 2017, (iv) Circular No.
CFD/DIL3/CIR/2018/2 dated 3d January 2018 and (v) Circular No. SEBI/HO/CFD/DIL1
{CIR /P/2019/192 dated 12th September 2019, issued by SEBI or any other circulars
issued by SEBI applicable to schemes of arrangement from time to time.

1.23 “SGX-8T" means the Singapore Exchange Securities Trading Limited. All terms and
words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning ascribed to them under the Act and other
applicable laws, rules, regulations, bye-laws, as the case may be or any statutory

- modification or re-enactment thereof from time to time.

1.24 “Stock Exchange” means National Stock Exchange (NSE) and Bombay Stock
Exchange (BSE),

2, DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the Tribunal or made as per Scheme, shall come in legal
operation from the Appointed Date, but shali be operative from the Effective Date
except for Part C of the Scheme, relating to change of terms of OCRPS issued by the
Transferee Company, which shall be effective and operative from the Effective Date
only.

SHARE CAPITAL
3.1 The Authorized, Issued, Subscribed and Paid-up Share capital of the De-merged
[Transferor Company for the as on September 30, 2019is as under:

Particulars - “Amount in INR

Authorized Capital

37,00,00,000 Equity Shares of Re. 1 each 37,00,00,000
Total 37,00,00,000
Issued, Subscribed and Paid-up =~

25,43,14,211 Equity Shares of Re. 1 each 25,43,14,211
fully paid up

Total . 25,43,14,211

Subsequent to the above date and till the date of the Scheme being approved by the
Board of Directors of the Transferor Company, there has been no change in the
Authorized, Issued, subscribed and Paid up Share Capital of the Transferor Company.
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The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferee
Company as on September 30, 2019isasunder:

Authorized Capital

9,50,00,000Equity Shares of Rs, 10 each 95,00,00,000
20,00,000 Preference Shares of Rs. 100 each 20,00,00,000
43,26,28,796 Preference Shares of Rs. 10 each 432,62,87,960
Total 547,62,87,960
Issued, Subscribed and Paid-up

4,11,93,114 Equity Shares of Rs. 10 each fully paid up 41,19,31,140
21,09,19,871 Preference Shares of Rs. 10 each fully paid up 210,91,98,710
Total 252,11,29,850

Subsequent to the above date and till the date of the Scheme being approved by the
Board of Directors of the Transferee Company, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Transferee Company.

The Authorized, Issued, Subscribed and Paid-up Share Capital of the Resulting
Company as on 30th September 2019 is as under:

Authorized Capital

50,000 Equity Shares of Rs. 10 each 5,00,000
Total 5,00,000
Issued, Subscribed and Paid-up

50,000 Equity Shares of Rs. 10 each 5,00,000
Total _ 5,00,000

Subsequent to the above date till the date of the Scheme being approved by the Board
of Directors of the MOL 2, there has been no change in the Authorized, Issued,
Subscribed and Paid up share capital of MOL 2.
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PART B- DEMERGER OF DEMERGED UNDERTAKING OF MOL 1 INTO

MOL 2

4

4.1

4.2

4.3

TRANSFER AND VESTING OF AGROCHEMICAL AND PIGMENT UNDERTAKING
OF MOL 1 INTOMOL 2

With effect from the Appointed date and upon the Scheme being effective, the
Agrochemical and Pigment Undertaking of the Demerged Company as defined in
Clause 1.6 shall stand transferred to and vested in or deemed to be transferred to and
vested into, as a going concern, the Resulting Company in accordance with Section
2(19AA) of the income Tax Act, 1961 and in the following manner:

All Agrochemical and Pigment Undertaking Assets that are movable in nature or
incorporeal praperty or are otherwise capable of transfer by physical or constructive
delivery and/or by endorsement and delivery or by operation of law pursuant fo the
vesting order of the NCLT sanctioning the Scheme and its filing with the Registrar of
Companies concerned. Such assets shall stand vested in the Resuliing Company and
shall be deemed to be and become the property and as an integral part of the Resulting
Company by operation of law. The vesting order and sanction of the Scheme shalil
operate in relation to the movable property in accordance with its normal mode of
vesting through the Resulting Company and as the context may provide, by physical or
constructive delivery, or by endorsement and delivery, or by mere operation of the
vasting order and its recordal or registration with the Registrar in accordance with the
Act, as appropriate fo the nature of the movable property vested. Upon the Scheme
becoming effective the title to such property shall be deemed to have been mutated and
recognized as that of the Rasuiting Company.

All Agrochemical and Pigment Undertaking Assets that are other movable properties,
including sundry debtors, investment in OCRPS of the Transferee Company and other
investments relating to Agrochemical and Pigment business (excluding investments in
equity shares of MFL), oufstanding loans and advances, if any, recoverable in cash or
in kind or for value to be received, bank balances and depasits, if any, with Gavernment,
Semi-Government, local and other authorities and bodies, customers and other
persons, shall without any further act, instrument or deed, pursuant to the vesting
orderand by operation of law become the property of the Resulting Company, and the
title thereof together with all rights, interests or obligations therein shall be deemed to
have been mutated and recorded as that of the Resulting Company and any document of title
pertaining to the assets of the Agrochemical and Pigment Undertaking shall alsc be
deemed to have been mutaied and recorded as titles of the Resulting Company to the
same extent and manner as originally held by the Demerged Company and enabling
the ownership, right, title and interest therein as if the Resulting Company was ariginally
the Demerged Company. The Resulting Company shall subsequent to the vesting
order be entitled to the delivery and possession of all documents of title of such
movable property in this regard.
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Allimmovable properties of the Agrochemical and Pigment Undertaking, including land
together with the buildings and structures standing thereon and rights and interests in
immovable properties of the Agrochemical and Pigment Undertaking, whether freehold
or leasehold or otherwise and all documents of title, rights and easements in relation
thereto shall stand vested in and/or be deemed to have been vested in the Resulting
Company, by operation of law pursuant to the vesting order of the NCLT sanctioning the
Scheme, and its filings with the concerned Registrar of Companies. Such assets shall
stand vested in the Resulting Company and shall be deemed to be and become the
property as an integral part of the Resulting Company by operation of law. The
Resulting Company shall simultaneous with the filing and registration of the order of the
NCLT sanctioning the Scheme be always entitled to all the rights and privileges
attached in relation to such immovable properties and shall be liable to pay appropriate
rent, rates and taxes and fulfill all obligations in relation thereto or as applicable to such
immovable property. Upon the Scheme becoming effective, the title to such properties
shall deemed to have been mutated and recognized as that of the Resulting Company
and the mere filing thereof with the appropriate Registrar or Sub-Registrar of
Assurances or with the relevant Government shall suffice as record of continuing titles
with the Resulting Company pursuant to the Scheme becoming effective and shall
constitute a deemed mutation and substitution thereof. The Resulting Company shall
subsequent to the vesting order be entitled to the delivery and possession of all
documents of title to such immovable property in this regard. ltis hereby clarified that all
the rights, title and interest of the Agrochemical and Pigment Undertaking in any
leasehold properties shall, pursuant to Section 232 of the Act and the provisions of this
Scheme, without any further act, instrument or deed, be vestedin or be deemedtohave
been vested in the Resulting Company, subject to payment of applicable stamp duty,

All the Agrochemical and Pigment Undertaking liabilities including debts, liabilities,
contingent liabilities, duties and obligations, secured or unsecured, whether provided
for or not in the books of account or disclosed in the balance sheets of the Demerged
Company shall stand vested in the Resuiting Company and shall upon the Scheme
becoming effective be deemed to be the debts, liabilities, contingent liabilities, duties
and obligations of the Resulting Company, and the Resulting Company shall, and
undertake to meet, discharge and satisfy the same in terms of their respective terms
and conditions, if any. It is hereby dlarified that it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or arrangement
by virtue of which such debts, liabilities, duties and obligations have arisen in order to
give effect to the provisions of this Clause.

All Contracts including contracts relating to the Agrochemical and Pigment Undertaking,
deeds, bonds, agreements, schemes, arrangements and other instruments, permits,
rights, entitements, licenses (including the licenses granted by any Governmental,
statutory or regulatory bodies) for the purpose of carrying on the Agrochemical and
Pigment Undertaking of the Demerged Company, and in relation thereto, and those
relating to tenancies, privileges, Power Generations, facilities of every kind and
description of whatsoever nature in relation to the Agrochemical and Pigment
Undertaking of the Demerged Company, or to the benefit of which, Agrochemical and
Pigment Undertaking of the Demerged Company may be eligible and which are
subsisting or having effectimmediately before the Effective Date, shall by
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endorsement, delivery or recordal or by operation of law pursuant to the vesting order of
NCLT sanctioning the Scheme, and its filing with the Registrar of Companies
concerned be deemed to be contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entitlements, licenses (including
the licenses granted by any Governmental, statutory or regulatory bodies) of the
Resulting Company. Such properties and rights described hereinabove shall stand
vested in the Resulting Company and shall be deemed to be the property and become
the property by operation of law as an integral part of the Resulting Company. Such
contracts and properties described above shall continue to be in full force and continue
as effective as hitherto fore in favour of or against the Resulting Company and shall be
the legal and enforceable rights and interests of the Resulting Company, which can be
enforced and acted upon as fully and effectually as if, it were the Demerged Company,
as the Resulting Company is successor in interest. Upon the Scheme becoming
effective, the rights, duties, obligations, interests flowing from such contracts and
properties, shall be deemed to have been entered in and novated to the Resulting
Company by operation of law and the Resulting Company shall be deemed fo be its
substituted party or beneficiary or obligor thereto. In relation to the same any
procedural requirements required to be fulfilled solely by the Demerged Company (and
notby any of its successors), shall be fulfilled by the Resulting Company as if it were the
duly constituted attorney of the Demerged Company. Upon this Scheme becoming
effective and with effect from the Appointed Date, any contract of the Demerged
Company relating to or benefiting at present the Demerged Company and the
Demerged Undertaking, shall be deemed to constitute separate contracts, thereby
relating to and/or benefiting the Resulting Company, respectively.

The transfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be created over
or in respect of the said assets or any part thereof, provided however, any reference in
any security documents or arrangements to which the Demerged Company are a party
wherein the assets of the Demerged Company have been or are offered or agreed to be
offered as security for any financial assistance or obligations shall be construed as
reference only to the assets pertaining to the Demerged Company and vested in the
Resulting Company by virtue of this Scheme to the end and intent that the charges
shallnot extend or deemed to extend to any assets of the Resulting Company .

Provided that the Scheme shall not operate to enlarge the security for the said liabilities
of the Demerged Company which shall vest in Resulting Company by virtue of the
Scheme and the Resulting Company shall not be obliged to create any further, or
additional security thereof after the demerger has become effective or otherwise. The
transfer / vesting of the assets of the Demerged Company as aforesaid shall be subject
to the existing charges / hypothecation / mortgages over or in respect of the assets or
any part thereof of the Demerged Company.

Any pending suits/appeals or other proceedings of whatsoever nature relating to the
Agrochemical and Pigment Undertaking of the Demerged Company, whether by or
against such Demerged Company, shall not abate, be discontinued or in any way
prejudicially affected by reasaon of the demerger of the Agrochemical and Pigment
Undertaking of the Demerged Company into the Resulting Company or of anything
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contained in this Scheme, but by virtue of the vesting and sanction order, such iegal
proceedings shall continue and any prosecution shall be enforced by or against the
Resulting Company in the same manner and to the same extent as would or might have
been continued, prosecuted and/or enforced by or against the Demerged Company, as
if this Scheme had not beenimplemented.

All the Agrochemical and Pigment Undertaking Employees shall become employees of
and be engaged by the Resulting Company pursuant to the vesting order and by
operation of law, with effect from the Effective Date, on such terms and conditions as
are no less favourable than those on which they are currently engaged by the
Demerged Company, without any interruption of service as a result of this hiving-off,
without any further act, deed or instrument on the part of the Demerged Company or the
Resulting Company. With regard to provident fund, gratuity, leave encashment and any
other special scheme or benefits created or existing for the benefit of such employees,
the Resulting Company shall stand substituted for the Demerged Company for all
purposes whatsoever, upon this Scheme becoming effective, including with regard to
the obligation to make contributions to relevant authorities, such as the Regional
Provident Fund Commissioner or to such other funds maintained by the Demerged
Company, in accordance with the provisions of applicable laws or otherwise. It is
hereby clarified that upon this Scheme becoming effective, the aforesaid benefits or
schemes shall continue to be provided to such employees and the services of all such
employees of the Demerged Company for such purpose shall be treated as having
been continuous.

All taxes (including but not limited to Value Added Tax, Goods and Service Tax, Central
Goods and Service Tax law (CGST), State Goods and Service Tax law (SGST) and
Integrated Goods and Service Tax law (IGST) credits, Sales Tax, Service Tax and any
other indirect tax etc.) payable by or refundable to the Agrochemical and Pigment
Undertaking of the Demerged Company, including tax losses, Minimum Alternate Tax
credit and/or TDS credit available, Advance Tax, all or any refunds or claims shall be
treated as the tax liability or refunds/claims, as the case may be, of the Resulting
Company, and any tax incentives, advantages, privileges, exemptions, credits,
holidays, remissions, reductions, etc, as would have been available to Agrochemical
and Pigment Undertaking of the Demerged Company, shall pursuant to this Scheme
becoming effective, be available to the Resulting Company.

Taxes, if any, paid or payable by the Demerged Company after the Appointed Date and
specifically pertaining to the Agrochemical and Pigment Undertaking shall be treated
as paid or payable by the Resulting Company and the Resulting Company shall be
entitled to claim the credit, refund or adjustment for the same as may be applicable.

Upon this part being effective, the Demerged Company and the Resulting Company
are expressly permitted to reopen and revise their financial accounts, income tax
returns, withholding tax returns, service tax returns, Value Added Tax returns, Sales Tax
returns, excise and CENVAT returns, GST returns and any other statutory returns and
filings under the laws for any relevant year for the purposes of/ consequent to
implementation of this Scheme, notwithstanding that the period of filing/revising
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suchreturn may have lapsed, without incurring any Hability on account of interest,
penalty or any other sum. It is further clarified that the Resulting Company shall be
entitled to claim deduction under Section 43B of the Income Tax Act in respect of unpaid
liabilities transferred to it as part of the Demerged Undertaking to the extent not claimed
by the Demerged Company, as and when the same are paid subsequent to Appointed
Date.

All Agrochemical and Pigment Undertaking Licenses including Approvals, Consents,
exemptions, Registrations, trademarks, Intellectual Property rights, Brands,
no-objection cerificates, permits, quotas, rights, entittements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies for the purpose
of carrying on its business or in connection therewith), and certificates of every kind and
description whatsoever in relation to the Agrochemical and Pigment Undertaking of the
Demerged Company, or to the benefit of which the Agrochemical and Pigment
Undertaking of the Demerged Company may be eligible/entitled, and which are
subsisting or having effect immediately before the Effective Date, shall by
endorsement, delivery or record or by operation of law pursuant to the vesting order of
NCLT sanctioning the Scheme, and its filing with the Registrar of Companies
concerned, shall be deemed to be approvals, consents, exemptions, registrations, ho-
objection certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any Governmental, Statutory or Regulatory bodies for the purpose
of carrying on its business or in connection therewith), and certificates of every kind and
description of whatsoever nature of the Resulting Company, and shall be in full force
and effect in favour of the Resulting Company and may he enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Company had been
a party or beneficiary or obligor thereto. Such of the other permits, licenses, consents,
approvals, authorizations, quotas, rights, entittements, allotments, concessions,
exemptions, liberties, advantages, no-objection certificates, certifications, easements,
tenancies, privileges and similar rights, and any waiver of the foregoing, as are held at
present hy the Demerged Company, but relate to or benefitting the Demerged
Company and the Agrochemical and Pigment Undertaking, shall he deemed to
constitute separate permits, licenses, consents, approvals, authorizations, guotas,
rights, entitlements, allotments, concessions, exemptions, liberties, advantages, no-
objection certificates, cerfifications, easements, tenancies, privileges and similar
rights, and any waiver of the foregoing, and the necessary substitution/endorsement
shall be made and duly recorded in the name of the Resulting Company, respectively,
by the relevant authorities pursuant to the sanction of this Scheme by NCLT. ltis hereby
clarified that if the consent of any third party or authority is required to give effect to the
provisions of this Clause, the said third party or authority shalf take on record the drawn
up order of NCLT sanctioning the Scheme on its file and make and duly record the
necessary substitution or endorsement in the name of the Resulting Company as
successor in interest, pursuant to the sanction of this Scheme by NCLT, and upan this
Scheme becoming effective in accordance with the terms hereof. For this purpose, the
Resulting Company shall file certified copies of such sanction order, and if required file
appropriate applicaticns, forms or documents with relevant authorities concerned for
statistical, information and record purposes only, and there shall be no break in the
validity and enforceability of approvals, consents, exemptions, registrations,
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trademarks, intellectual property rights, brands, no-objection certificates, permits,
quotas, rights, entitlements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpose of carrying on its business
orin connection therewith), and certificates of every kind and description of whatsoever
nature.

Benefits of any and all corporate approvals as may have already been taken by the
Demerged Company with respect to the Agrochemical and Pigment Undertaking,
whether being in the nature of compliances or otherwise, shall stand vested in the
Resulting Company and the said corporate approvals and compliances shall, upon this
Scheme becoming effective, be deemed to have been taken/complied with by the
Resulting Company.

All estates, assets, rights, title, interests and authorities accrued to and/or acquired by
the Demerged Company in relation to the Agrochemical and Pigment Undertaking shall
be deemed to have been accrued to and/or acquired for and on behalf of the Resulting
Company and shall, upon this Scheme coming into effect, pursuant to the provisions of
Section 232 and other applicable provisions of the Act, without any further act,
instrument or deed be and stand vested in or be deemed to have been vested in the
Resulting Company to that extent and shall become the estates, assets, right, title,
interests and authorities of the Resulting Company.

TRANSFER OF PART OF THE AUTHORISED CAPITAL OF THE DEMERGED
COMPANY, RESTRUCTURE OF EQUITY SHARE CAPITAL OF THE RESULTING
COMPANY AND ALTERATION OF MEMORANDUM OF ASSOCIATION AND NAME
CLAUSE

As an integral part of the Scheme, and upon coming into effect of Part B of this Scheme,

(a) Authorized Capital to the extent of Rs. 11,50,00,000(Rupees Eleven Crores Fifty
Lakhs Only) shall stand transferred from the Authorized Capital of the Demerged
Company and get combined with the Authorized Capital of the Resuilting
Company;

(b) The face value of the equity share of the Resulting Company shall be sub-divided
from Rs. 10/- to Rs. 1/-, without any further act, instrument or deed on the part of
the Resulting Company. and

{(¢) Accordingly, Clause 5 of the Memorandum of Association of the Resulting
Company shall automatically stand amended so as to read as under:

“The Authorised Share Capital of the Company is Rs. 11,55,00,000/- [Rupees
Eleven Crores Fifty Five Lacs Only] divided in 11,55,00,000 [Eleven Crores
Fifty Five Lakhs] Equity shares of Rs. 1/-[Rupee One Only] each.”

Itis clarified that the approval of the members of the Resulting Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the
Memorandum of Association of the Resulting Company and the Resulting Company
shall not be required to seek separate consent / approval of its shareholders for the
alteration of the Memorandum of Association on the Resulting Company as required
under Section 13, 61 and 64 of the Act and other applicable provisions of the Act.
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The registration fee applicable under the Act and the stamp duty already paid by the
Demerged Company on its authorized capital, which is being transferred to the
Resulting Company in terms of Sub Clause 5.1 herein above, shall be deemed to have
been so paid by the Resulting Company and accordingly, the Resulting Company shall
not be required to pay any fee / stamp duty on the authorized capital so increased.
Further, the Resulting Company shall file the required forms with the ROC for alteration
of its Authorized Share Capital and shall pay necessary fees as may be required to be
paid in accordance with the law.,

Upon the occurrence of the last of the dates on which the certified copy of the order of
the NCLT at Ahmedabad, or any other appropriate authority sanctioning the Scheme is
filed with the relevant Registrar of Companies, the name of Resulting Company shall be
deemed to have been changed from “Meghmani Organochem Limited” to
“Meghmani Organics Limited” or such other alternate name as may be permitted by
the Registrar of Companies, Ahmedabad in accordance with relevant provisions of the
Act. Itis hereby clarified that the consent of the shareholders of Resulting Company to
this Scheme shall be deemed to be sufficient for the purpose of effecting the
aforementioned amendment and that no further resolution under Section 13 or any
other applicable provisions of the Act, would be required to be separately passed.
Further, the Resulting Company shall file the required forms with the ROC for Change
of Name and shall pay necessary fees as may be required to be paid in accordance with
the Act.

ISSUE OF SHARES AND PAYMENT IN CASH (TO THE SD SHOLDERS, IF
REQUIRED) BY THE RESULTING COMPANY PURSUANT TO DEMERGER

Upon the Scheme becoming effective and upon vesting of the Agrochemical and
Pigment Undertaking of the Demerged Company in the Resulting Company, the
Resulting Company shall, without any further application or deed, issue and allot to the
shareholders of the Demerged Company whose name appears in the register of
members of the Demerged Company as on the Record Date or to their respective heirs,
executors, administrators, legal representatives or the successors in title, as the case
may be recognized by the Board of Directors of MOL 2, in the following proportion:

“1 (One) fully paid up Equity Share of Re. 1/- each of the Resulting Company shall
be issued and allotted at par, as fully paid up to the equity shareholders of the
Demerged Company (including to Depository Bank who holds shares on behalf
ofthe SDS holders who shall deal with the shares in a manner provided at Clause
27.2 of the Scheme) for every 1 (One) Equity Share of Re. 1/-fully paid up held in
the Demerged Company as on the Record Date.”

The Resulting Company shall take necessary steps to increase its Authorized Share
Capital to the required extent to enable it to issue and allot the shares required to be
issued and allotted by it under this Scheme, by following the requisite procedure and
payment of requisite fees and duties, as prescribed under the Companies Act, 2013.

The Shares to be issued and allotted as above shall be subject to and in accordance
with the Memorandum and Articles of Association of the Resulting Company. The
Equity Shares issued and allotted by the Resulting Company in terms of this Scheme
shall rank pari-passu in all respects with the existing Equity Shares of the resulting
Company.
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The approval of this Scheme by the shareholders of the Resulting Company shall be
deemed to be due compliance of the provisions of Section 42, Section 62, if applicable,
and all the other relevant and applicable provisions of the Act for the issue and allotment
of Equity Shares by the Resulting Company to the shareholders of the Demerged
Company, as provided in this Scheme.

The consideration in the form of Equity Shares shall be issued and allotted by the
Resulting Company in dematerialized form to all the shareholders of the Demerged
Company holding such Shares in dematerialized form and in physical form to all those
shareholders of the Demerged Company holding such shares in physical form.

The Equity Shares issued by the Resuiting Company shall be listed and admitted to
trading on the Stock Exchanges i.e. NSE and BSE, pursuant to this Scheme and in
compliance with the applicable regulations and the SEBI circular. The Resuiting
Company shall make all requisite applications and shall otherwise comply with the
provisions of SEBI circultar and Applicable Law and take all steps to procure the listing
of the equity shares issued by it.

The Equity Shares issued by the Resulting Company, pursuant to the Scheme shall
remain frozen in the Depository system till listing/trading permission is given by the
Stock Exchangesi.e. NSE and BSE.

There shall be no change in the shareholding pattern or control in the Resulting
Company between Record Date as defined at Clause 1.16 and the listing of the equity
shares on the Stock Exchangesi.e. NSE and BSE.

CANCELLATION OF EQUITY SHARES OF THE RESULTING COMPANY HELD BY
THE DEMERGED COMPANY

Upon the Scheme becoming effective, the 1ssued, Subscribed and Paid up Share
Capital of Resulting Company, to the extent of the Equity Shares held by Transferor
Company in Resulting Company, shall be automatically cancelled and reduced interms
of Section 66 of the Act.

The said cancellation shall result in reduction of Share Capital under Section 66 of the
Act. However, since the aforesaid reduction is consequential and is proposed as an
integral part of the Scheme, the Transferee Company shall not be required to undertake
separate procedure under Section 66 of the Act. Further, as the aforesaid reduction
does not result in either diminution of liability in respect of unpaid Share Capital or
payment to any shareholder of any paid-up share capital, the provisions of Section 66
of the Act shall not be applicable. The order of the NCLT sanctioning the Scheme shall
be deemed to be the Order under Section 66 of the Act for the purpose of confirming
reduction. Further, the Transferee Company shall not be required to add “and
reduced” as a suffix to its name consequent upon such reduction.
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ACCOUNTING TREATMENT
IN THE BOOKS OF DEMERGED COMPANY

Upon the Scheme becoming effective, the Demerged Company shall reduce the book
value of all assets, liabilities and reserves pertaining to the Agrochemical and Pigment
Undertaking from its books of accounts in compliance with the Indian Accounting
Standard 103 on Business Combinations and other Indian Accounting Standards (Ind
AS), as applicable, and notified under Section 133 of the Companies Act 2013, read
with Companies (Indian Accounting Standards) Rules, 2015.

The difference, if any, between the carrying values of the assets and the carrying values
of the liabilities pertaining to the Agrochemical and Pigment Undertaking shall be
adjusted against the Capital Reserve and other Reserves of the Demerged Company.

INTHE BOOKS OF THE RESULTING COMPANY

Upon the Scheme becoming effective, the Resulting Company shall record the assets
and liabilities pertaining to the Agrochemical and Pigment Undertaking, transferred to
and vested in it pursuant to this Scheme, at the same values as appearing in the books
of Demerged Company in compliance with the Indian Accounting Standard 103 on
Business Combinations and other Indian Accounting Standards (Ind AS), as
applicable, and notified under Section 133 of the Companies Act 2013, read with
Companies {Indian Accounting Standards) Rules, 2015.

The Resuiting Company shall credit its Share Capital account with the aggregate face
value of the Equity Shares issued to the shareholders of the Demerged Company
pursuant to Clause 6.1 ofthis Scheme.

The difference, being the excess of carrying values of the Assets over the Liabilities and
Reserves of the Demerged Company pertaining to the Agrochemical and Pigment
Undertaking transferred from the Demerged Company and recorded by the Resulting
Company in accordance with Clause 8.2.1above, over the amount credited as Share
Capital as per Clause 8.2.2 above, shall be transferred to the Capital Reserve.

In case, the Net Sales proceeds received by SDS Holders is less than the Cash
Alternative Minimum Amount, then the SDS holders would be compensated in cash.
Accordingly, if any amount is required to be paid in cash by the Resulting Company,
then such amount shall be debited to the other Equity as appearing in the books of
Resulting Company.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date

The Demerged Company shall be deemed to have been carrying on and shall carry on
its business and activities in relation to Agrochemical and Pigment Undertaking and
shall be deemed to have possessed of and shall hold and stand possessed of all their
properties and assets relating to Agrochemical and Pigment undertaking for and on
account of and in trust for the Resulting Company. The Resulting Company hereby
undertakes to hold the said assets with utmost prudence until the Effective Date.
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The Demerged Company shall not utilize the profits ar income, if any, relating to the
Agrochemical and Pigment Undertaking for the purpose of declaring or paying any
dividend or for any other purpose, without the prior written consent of the Board of
Directors of the Resulting Company.

Any distribution by way of dividend between the Appointed Date and Effective Date, of
profits or income out of the profits pertaining to the Agrochemical and Pigment
Undertaking (including income from shares forming part of the said undertaking and
received between the Appointed Date and Effective Date), shall be considered as
distribution made by the Resulting Company and any credit in respect of such
distribution, under any law for the time being in force, shall be available to the Resulting
Company.

The Demerged Company shali not without the prior written consent of the Board of
Directors of the Resulting Company or pursuant to any pre-existing obligation, sell,
transfer or otherwise alienate, charge, mortgage or encumber or otherwise deal with or
dispose of the undertaking relating to Agrochemical and Pigment Undertaking or any
part thereof except in the ordinary course of its business.

The Demerged Company shall not vary the existing terms and conditions of service of
its staff, workmen and employees or any agreements or contracts relating to
Agrochemical and Pigment Undertaking except in the ordinary course of its business or
without prior consent of the Resulting Company or pursuant to any pre-existing
obligation undertaken by the Demerged Company as the case may be, prior to
Effective Date.

The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply
to the Central/State Government, and all other agencies, departments and authorities
concerned as are necessary under any law or rules, for such consents, approvals and
sanctions, which the Resulting Company may require pursuant to this Scheme.

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, all the staff, workmen and employees of the
Demerged Company engaged in or in relation to the Agrochemical and Pigment
Undertaking, who are in service on the date immediately preceding the Effective Date
shall, on and from the Effective Date become and be engaged as the employees of the
Resulting Company, without any break or interruption in service as a resuit of the
transfer and on terms and conditions not less favourable than those on which they are
engaged by the Demerged Company immediately preceding the Effective Date.
Services of the employees of the Demerged Company shall be taken into account from
the date of their respective appointment with the Demerged Company for the purposes
of all retirement benefits and all other entitlements for which they may be eligible. The
Resulting Company further agrees that for the purpose of payment of any retrenchment

" compensation, if any, such past services with the Demerged Company shall also be

taken into account. The services of such employees shall not be treated as having been
broken or interrupted for the purpose of Provident Fund or Gratuity or Superannuation
or other statutory purposes and for all purposes will be reckoned from the date of their
respective appointments with the Demerged Company.
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It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
Superannuation Fund or any other Special Fund created or existing for the benefit of
the staff, workmen and other employees of the Demerged Company are concerned,
upon the Scheme becoming effective, the Resulting Company shall stand substituted
for the Demerged Company in respect of the employees transferred with the
Agrochemical and Pigment Undertaking for all purposes whatsoever relating to the
administration or operation of such Funds or Trusts or in relation to the obligation to
make contribution to the said Funds or Trusts in accordance with the provisions of such
Funds or Trusts as provided in the respective Trust Deeds or other documents. [t is the
aim and the intent of the Scheme that all the rights, duties, Power Generations and
obligations of the Agrochemical and Pigment Undertaking of the Demerged Company
in relation to such Funds or Trusts shall become those of the Resulting Company. The
Trustees including the Board of Directors of the Demerged Company and the Resulting
Company or through any committee / person duly authorized by the Board of Directors
in this regard shall be entitled to adopt such course of action in this regard as may be
advised provided however that there shall be no discontinuation or breakage in the
services of the employees of the Demerged Company.

With effect from the first of the dates of filing of this Scheme with Tribunal and up to and
including the Effective Date, the Demerged Company shall not vary or modify the terms
and conditions of employment of any of its employees engaged in or in relation to the
Agrochemical and Pigment Undertaking of the Demerged Company, except with
written consent of the Resulting Company.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Demerged Company
pending and/or arising befare the Effective Date and relating to the Agrochemical and
Pigment Undertaking, shall not abate or be discontinued or be in any way prejudicially
affected by reason of the Scheme or by anything contained in this Scheme but shall be
continued and enforced by or against the Resulting Company, as the case may be in
the same manner and to the same extent as would or might have been continued and
enforced by or against the Demerged Company. Any cost pertaining to the said
proceedings between the Appointed Date and the Effective date incurred by the
Demerged Company shall be reimbursed by the Resulting Company.

After the Effective Date, if any proceedings are taken against the Demerged Company
in respect of the matters referred to in the sub-clause 11.1 above, they shall defend the
same at the cost of the Resulting Company, and the Resulting Caompany shall
reimburse and indemnify the Demerged Company against all liabilittes and obligations
incurred by the Demerged Company in respect thereof.

The Resulting Company undertakes to have all legal or other proceedings initiated by
or against the Demerged Company referred to in Clauses 11.1 or 11.2 above
transferred into its name and to have the same continued, prosecuted and enforced by
or against the Resulting Company as the case may be, to the exclusion of the
Demerged Company.
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CONTRACTS, DEEDS, ETC.

Notwithstanding anything to the contrary contained in the contract, deed, bond,
agreement or any other instrument, but subject to the other provisions of this Scheme,
all contracts, deeds, honds, agreements and other instruments, if any, of whatsoever
hature and subsisting or having effect on the Effective Date and relating to the
Agrochemical and Pigment Undertaking of the Demerged Company, shall continue in
full force and effect against orin favour of the Resulting Company and may be enforced
effectively by or against the Resulting Company as fully and effectually as if, instead of
the Demerged Company, the Resulting Company had been a party thereto.

The Resulting Company may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if sa required, under any law or otherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or
other documents with, or in favor of any party to any contract or arrangement to which
the Demerged Company is a party or any writings as may be necessary to be executed
in order to give formal effect to the above provisions. The Resulting Company shall, be
deemed to be authorised to execute any such writings on behalf of the Demerged
Company and to carry out or perform all such formalities or compliances required for
the purposes referred to above on the part of the Demerged Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the continuance of
proceedings by or against the Resulting Company under Clause 11 above shall not
affect any transaction or proceedings already concluded by the Demerged Company
on or after the Appointed Date till the Effective Date, to the end and intent that the
Resulting Company accepts and adopts all acts, deeds and things done and executed |
by the Demerged Company in relation to the Agrochemical and Pigment Undertaking in
respect thereto as done and executed on behalf of itself.

REMAINING BUSINESS UNDERTAKING OF THE DEMERGED COMPANY

The Remaining Business Undertaking of the Demerged Company and all the assets,
liabilities and obligations pertaining thereto shall continue to belong to and be vested in
and be managed by the Demerged Company.

All legal, taxation and other proceedings whether civil or criminal (including before any
statutory or quasi-judicial authority or tribunal) by or against the Demerged Company
under any statute, whather pending on the Appointed Date or which may be instituted in
future, and relating to the Remaining Business Undertaking of the Demerged Company
(including those relating to any property, right, Power Generation, liability, obligation or
duty of the Demerged Company in respect of the Remaining Business Undertaking of
the Demerged Company) shall be continued and enforced by or against the Demerged
Company. The Demerged Company and the Resulting Company shall pay any
amounts arising out of proceedings pending on the Appointed Date or otherwise in
relation to a period prior to the Appointed Date, including interest, penalties, damages,
costs etc. in such manner and proportion as may be agreed hetween them.
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14.3 Uptoandincluding the Effective Date —

(a) The Demerged Company shall be deemed to have been carrying on all the

business and activities relating to the Remaining Business Undertaking of the
Demerged Company for and on their behalf;

(b) Al profits (including taxes) accruing to the Demerged Company thereon or losses

arising or incurred by it relating to the Remaining Business Undertaking of the
Demerged Company shall, for all purposes, be treated as the profit, or [osses,
(including taxes) as the case may be, of the Demerged Company.

PART C— CHANGE OF TERMS OF OCRPS

15
15.1

Change ofterms of OCRPS

The terms of OCRPS which forms part of the Agrochemical and Pigment Undertaking,
shall be changed so as o convert them into Compulsorily Redeemable Preference
Shares (RPS’). Terms of the RPS has been provided in Annexure 1:

15.2 The above modification in the terms of OCRPS shall become operative and effective

16
16.1

from the Effective Date of the scheme.
ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

The investment in OCRPS of MFL, which have been transferred to MOL 2 pursuant {o
demerger as per Part B of the Scheme and upon change of terms as mentioned above,
are to be fair valued in compliance with the Indian Accounting Standard 27 on
Consolidated and separate financial statements and other Indian Accounting
Standards (Ind AS), as applicable, and notified under Section 133 of the Companies
Act 2013, read with Companies (Indian Accounting Standards) Rules, 2015, Any
gain/(loss) on such fair valuation will be credited/debited, as the case may be, to the
Statement of Profit & Loss Account of MOL 2.

PART D- AMALGAMATION OF REMAINING BUSINESS UNDERTAKING OF MEGHMANI

ORGANICS LIMITED WITH MEGHMANI FINECHEM LIMITED

17
17.1

TRANSFERAND VESTING

With effect from the Appointed Date, MOL 1(having Remaining Business Undertaking
of MOL 1 after Demerger of Agrochemical and Pigment Undertaking), including all
properties and assets {whether movable or immovable, tangible or intangible) of
whatsoever nature such as licenses, permits, trademarks, brands, intellectual property
rights, copy rights, quotas, investments, approvals, lease, tenancy rights, permissions,
incentives, if any, and benefit of all letter of intent, request for proposal, prequalification,
bid acceptances, tenders, contracts, deeds, memorandum of understanding, bonds,
agreements, arrangements, track-record, experience, goodwill and all other rights,
claims, power and any other instrument and all other rights, title, interest, certificates,
registrations under various legislations, contracts, consent, approvals or power of
every kind nature and descriptions whatsoever of all intents and purposes and
specifically including but not limited to, the turnover, the profitability, performance, and
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market share of the Transferor Company from the commencement of its operations
shall under the applicable provisions of the Act and pursuant to the orders of the
Tribunal and without any further act, instrument or deed, but subject to the existing
charges affecting the same as on the Effective Date be transferred and/or deemed to
be transferred to and vested in the Transferee Company so as to become the
properties and assets of the Transferee Company.

Without prejudice to Clause 17.1 above, in respect of such of the assets of the
Transferor Company as are movable in nature or are otherwise capable of transfer by
manual delivery or by endarsement and/or delivery, the same shall be so transferred by
the Transferor Company, and shall, upon such transfer, become the property, estate,
assets, rights, title, interest and authorities of the Transferee Company by way of
physical delivery or novation. The investments held in dematerialized form will be
transferred to the Transferee Company by issuing appropriate delivery instructions to
the depository participant with whom the Transferor Company have an account. Such
delivery and transfer shall be made on a date mutually agreed upon between the
respective Boards of Directors of the Transferee Company and the Transferor
Company, being a date after the scheme becoming effective. The moveable assets,
other than those specified in Clause 17.1 above, including intangible assets, actionable
claims, sundry debtors, outstanding loans and advances, if any, recoverable in cash or
in kind or for value to be received, bank balances and deposits including deposits paid
in relation to outstanding litigations, if any, with Government, Semi-Government, local
and other authorities and bodies, customers and other persons, shall, without any
further act, instrument or deed, be transferred to and vested into as the property of the
Transferee Company. The Transferee Company may, if required, give notice in such
form as it may deem fit and proper to each person or debtor that, pursuant to the
Scheme, the said person or debtor should pay the debt, loan or advance or make good
the same or hold the same to its account and that the right of the Transferee Company
to recover or realize the same is in substitution of the right of the Transferor Company
and that appropriate entry should be passed in their respective books to record the
aforesaid charges.

Without prejudice 1o any of the Clauses above, with effect from the Appointed Date and
upon the Scheme becoming effective, all immoveable properties, including land
together with buildings and structure standing thereon, whether freehold or leasehold,
relating to any of the Transfer or Company and any documents of title, rights, interests,
claims, including leases, licenses and easements in relation thereto, shall, pursuant to
the applicable provisions of the Act and the Scheme, without any further act,
instrument, deed, matter or thing, stand transferred to and vested into the Transferee
Company , as of the Appointed Date. The mutation of the title to the immoveable
properties shall be made and duly recorded by the appropriate authorities pursuant to
the sanction of the Scheme and upon the Scheme becoming effective, in accordance
with the terms hereof, in favor of the Transferee Company.
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The transfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be created over
or in respect of the said assets or any part thereof, provided however, any reference in
any security documents or arrangements to which the Transferor Company are a party
wherein the assets of the Transferor Company have been or are offered or agreedto be
offered as security for any financial assistance or obligations shall be construed as
reference only to the assets pertaining to the Transferor Company and vested in the
Transferee Company by virtue of this Scheme to the end and intent that the charges
shall not extend or deemed to extend to any assets of the Transferee Company.

Provided that the Scheme shall not operate to enlarge the security for the said liabilities
of the Transferor Company which shall vest in Transferee Company by virtue of the
Scheme and the Transferee Company shall not be obliged to create any further, or
additiohal security thereof after the merger has become effective or otherwise. The
transfer / vesting of the assets of the Transferor Company as aforesaid shall be subject
to the existing charges / hypothecation / mortgages over or in respect of the assets or
any part thereof of the Transfercr Company.

All debts, liabilities, duties and obligations of whatscever nature of the Transferor
Company shall also, without any further act, instrument or deed be transferred o and
vested in and assumed by and/or deemed to be transferred to and vested in and
assumed by the Transferee Company pursuant to the provisions of the Act, so as fo
become the debts, liabilities, duties and obligations of the Transferee Company and
further that it shall not be necessary to obtain the consent of any third party or other
person whao is a party to any contract or arrangement by virtue of which debts, liabilities,
duties and obligations liabilities have arisen, in order to give effect to the provisions of
this Clause.

The Transferee Company may at any time after coming into effect of the Scheme in
accordance with the provisions of the Scheme, if so required, under any law or
otherwise, execute Deeds of Confirmation, in favor of the creditors of the Transferor
Company or in favor of any other party to any contract or arrangement to which the
Transferor Company are a party or any writings as may be necessary to be executed in
order 1o give formal effect to the above provisions. The Transferee Company shall
under the provisions of the Scheme be deemed to be authorized to execute any such
writings on behalf of the Transferor Company and to implement or carry out all such
formalities or compliance referred to above on the part of the Transferor Company to be
carried out or performed.

With effect from the Appointed Dale and upon the Scheme becoming effective, all
development rights, statutory licenses, permissions, approvals or consents, if any, to
carry on the operations and business of the Transferor Company shall stand vested in
or transferred to the Transferee Company without any further act or deed and shall be
appropriately mutated by the statutory authorities concerned in favour of the
Transferee Company. The benefit of all statutory and regulatory permissions,
environmental approvals and consents, registrations or other licenses and consents
shall vest in and become available to the Transferee Company pursuant to this
Scheme,
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Upon the Scheme being effective, the Transferee Company shall be entitled to claim
refunds or credits, including input tax credit, with respect to taxes paid by, for, or on
behalf of, the Transferor Company under applicable laws, including Income Tax
(including tax losses, unabsorbed depreciation and Tax Deducted at source), minimum
Alternate Tax Credit, Sales Tax, Goods and Service Tax, Value Added Tax, Service Tax,
CENVAT or any other tax, whether or not arising due to any inter se transaction, even if
the prescribed time limits for claiming such refunds or credits have lapsed.

Upon the coming into effect of the Scheme, all tax compliances under any tax laws by
the Transferor Company on or after Appointed Date shall be deemed to be made by the
Transferee Company.

17.10 Upon the Scheme being effective, any advance tax, self-assessment tax, minimum

17.11

alternate tax and/or TDS credit available or vested with the Transferor Company,
including any taxes paid and taxes deducted at source and deposited by the Transferee
Company on inter se transactions during the period between the Appointed Date and
the Effective Date shall be treated as advance tax paid by the Transferee Company
and shall be available to the Transferee Company for set-off against its liability under
the Income-tax Act, 1961 and any excess tax so paid shall be eligible for refund
together with interest. Any TDS certificates issued by the Transferee Company to, or for
the benefit of, the Transferor Company under the Income-tax Act, 1961 with respect to
the inter se transactions would be available to the Transferee Company to seek refund
of from the tax authorities in compliance with law. Further, TDS deposited, TDS
certificates issued or TDS returns filed by the Transferor Company on transactions
other than inter se transactions during the period between the Appointed Date and the
Effective Date shall continue to hold good as if such TDS amounts were deposited,
TDS certificates were issued and TDS returns were filed by the Transferee Company.

Any TDS deducted by, or on behalf of, the Transferor Company on inter se transactions
will be treated as advance tax deposited by the Transferee Company.

The Transferee Company is also expressly permitted to claim refunds, credits,
including restoration of input CENVAT credit, GST Credit, tax deduction in respect of
nullifying of any transaction between the Transferor Company and the Transferee
Company.

17.12 Upon this part being effective, the Transferee Company and the Transferor Company

are expressly permitted to reopen and revise its financial accounts, Income Tax
Returns, withholding tax returns, Service Tax Returns, value added tax returns, sales
tax returns, Excise and CENVAT returns, GST returns and any other statutory returns
and filings under the laws for any relevant year for the purpose of/consequent fo the
implementation of the Scheme, notwithstanding that the period of filing/revising such
return may have lapsed without incurring any liability on account of interest, penalty or
any such other sum.

17.13 This part of the Scheme has been drawn up to comply with the conditions relating to

“Amalgamation” as specified under Section 2{1B) of the Income Tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be inconsistent with the
provisions of the said Section of the Income Tax Act, 1961, at a later date including
resulting from an amendment of law or for any other reason whatsoever, the provisions
of the said section of the Income Tax Act, 1961, shall prevail and the Scheme shall
stand madified to the extent determined necessary to comply with section 2(1B} of the
Income Tax Act, 1961. Such modification will however not affect the other parts of the
Scheme.
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CONSIDERATION

Upon this Scheme becoming effective and upon Amalgamation of the Transferor
Company into the Transferee Company in terms of this Scheme, the Transferee
Company shall, without any application, act or deed, issue and allot Equity Shares,
credited as fully paid up, fo the extent indicated below, to the members of the
Transferor Company holding fully paid-up equity shares of the Transferor Company
and whose names appear in the register of members of the Transferor Company as on
the Record Date, or to such of their respective heirs, executors, administrators or other
legal representatives or other successors in title as may be recognized by the Board of
Directors of the Transferor Company / Transferee Company in the fallowing proportion:

“94 (Ninety Four) fully paid up equity shares of the Transferee Company of the
face value of Rs. 10/- each shalil be issued and allotted, at par as fully paid up to
the equity shareholders of the Transferor Company (including to Depository
Bank who holds shares on behalf of the SDS holders who shall deal with the
shares in a manner provided at clause 27.2 of the Scheme) for every 1000 (One
Thousand) equity shares of Re. 1/- each held by the shareholders of the
Transferor Company, as on the Record Date.”

In respect of fractional entitlement to a shareholder, shall be rounded off to the nearest
integer. A fraction of less than half shall be rounded down to the nearest lower integer
and a fraction of half or more shall be rounded up to the nearest higher integer.
However, in no event, shall the number of New Equity Shares to be allotted by the
Transferee Company to the members of the Transferor Company exceed the number
of equity shares held by the Transferor Company in the Transferee Company on the
Effective Date

The Equity Shares to be issued to the equity shareholders of the Transferor Company
as per Clause 18.1 above shall be subject to the Memorandum of Association and
Articles of Association of the Transferee Company and shall rank pari-passu in all
respects, including dividend, with the existing preference shares of Transferee
Company.

Upon Scheme being effective, the Shares of the Transferee Company as held by the
Transferor Company shall stand cancelled by operation of law and shall amount to
Reduction of Capital. However, considering the issue of new shares to the
shareholders of the Transferor Company towards the consideration for the
undertaking, there shall not be any net reduction of the Share Capital of the Transferee
Company. In view of the same the provisions of Section 66 of the Companies Act, 2013
shallnot be attracted.

The Transferee Company shall take necessary steps to increase or alter or re-classify,
(if necessary), its Authorized Share Capital suitably to enable it to issue and allot the
shares required to be issued and allotted by it under Clause 18.1 of this Scheme.

The shares to be issued and allotted by the Transferee Company to the shareholders of
the Transferor Company shall be issued in Dematerialized form to all the shareholders
holding such shares in dematerialized form and in physical form to all those
shareholders holding such shares in physical form.
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The Equity Shares of the Transferee Company issued in terms of Clause 18.1 above
shall subject to receipt of necessary approval, be listed and/or admitted to trading on
the National Stock Exchange and Bombay Stock Exchange.

The approval of this Scheme by the members of the Transferee Company shall be
deemed to be due compliance with the applicable provisions of the Act including
Section 42 and 62 of the Act, for the issue and allotment of shares by the Transferee
Company to the members of the Transferor Company, as provided in the Scheme.

The Equity Shares issued by the Transferee Company shall be listed and admitted to
trading on the Stock Exchanges i.e. NSE and BSE, pursuant to this Scheme and in
compliance with the applicable regulations and the SEBI circular, The Transferee
Company shall make all requisite applications and shall otherwise comply with the
provisions of SEBI circular and Applicable Law and take all steps to procure the listing
ofthe Equity Shares issued by it.

18.10 The Equity Shares issued by the Transferee Company, pursuant to this Scheme shall

18.11

19

19.1

10.2

19.3
19.4

19.5

remain frozen in the depository system till listing/trading permission is given by the
Stock Exchangesi.e. NSE and BSE.

There shall be no change in the shareholding pattern or control in the Transferee
Company between Record Date as defined at Clause 1.16 and the listing of the Equity
Shares on the Stock Exchangesi.e. NSE and BSE.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

On the Scheme becoming effective, the Transferee Company shall account for the
Amalgamation in its books of accounts as under:

Upan the Scheme becoming effective, the Transferee Company shall record the assets
and liabilities of the Transferor company and vested in it pursuant to this Scheme, atthe
same values as appearing in the books of transferor company in compliance with the
indian Accounting Standard 103 on Business Combinations and other Indian
Accounting Standards (Ind AS), as applicable, and notified under Section 133 of the
Companies Act 2013, read with Companies (Indian Accounting Standards) Rules,
2015,

The identity of the Reserves of the Transferor Company shall be preserved and they
shall appear in the financial statements of the Transferee Company in the same form
and manner, in which they appeared in the Financial Statements of the Transferor
Company, and after giving effect to the Demerger prior to this Scheme becoming
effective.

Inter-Company Investments in the Share Capital shall stand cancelled.

if and to the extent there are inter corporate loans, investments, deposits orbalances as
between the Transferor Company and the Transferee Company, the rights and
obligations in respect thereof shall, on and from the Appointed Date, shall stand
cancelled.

The difference, if any, between the Carrying Value of the Investments in the Share
Capital of the Transferee Company as appearing in the books of the Transferor
Company and the Share Capital of the Transferor Company over and above the
amount adjusted in preceding clauses shall be adjusted in the Reserves of the
Transferor Company as recorded in the books of the Transferee Company to the extent
available and the balance, if any, shall be recorded as Capital Reserve.
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In case, the net sales proceeds received by SDS holders is less than the Cash
Alternative Minimum Amount, then the SDS holders would be compensated in cash.
Accordingly, if any amount is required to be paid in cash by the Transferee Company,
then such difference shall be debited to the other equity as appearing in the books of
Transferee Company.

CONSOLIDATION OF AUTHORISED SHARE CAPITAL OF THE TRANSFEROR
COMPANY, RECLASSIFICATION OF SHARE CAPITAL AND ALTERATION OF
MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPANY

Upon the Scheme becoming effective with effect from the appointed date, the
Authorized Share Capital of the Transferor Company, amounting to Rs. 25,50,00,000
(Rupees Twenty Five Crores and Fifty Lakhs) of Equity Share Capital, shall stand
consolidated and vested in and be merged with the Authorized Share Capital of the
Transferee Company without any liability for payment of any additional fees or such
fees and duties in respect of such Authorized Share Capital of the Transferor Company
having already being paid by Transferor Company, the benefit of which stands vested in
Transferee Company pursuant tothe Scheme being effective.

The Memorandum of Association and Articles of Association of the Transferee
Company (relating to the Authorized Share Capital) shall, without any further act,
instrument or deed, be and stand altered, modified and amended, and the consent of
the shareholders {o the Scheme, whether at a meeting or otherwise, shallbe deemed fo
be sufficient for the purposes of effecting this amendment, and no further resolution(s)
under Sections 13, 14 and 61 of the Act and other applicable provisions of the Actwould
be required to be separately passed, as the case may be and for this purpose the stamp
duties and fees paid on the authorized share capital of the Transferor Company shall be
utilized and applied to the increase of authorized share capital of the Transferee
Company and there would be no requirement for any further payment of stamp duty
and/or fee by the Transferee Company for increase in the Autharized Share Capital to
that extent.

It is clarified that the said Authorized Share Capital shall be consolidated with the
Authorized Equity Share Capital of the Transferee Company after reclassifying the
same for face value of Equity Shares as Rs. 10/-

It is clarified that the approval of the members of the Transferee Company to the
Scheme, whether at a meeting or otherwise, shall be deemed to be their
consent/approval also to the amendment of the Memorandum of Association of the
Transferee Company as may be required underthe Act.

The Clause 5 of the Memorandum of Association of the Transferee Company shall
stand amended as under:- '
Clause V of Memorandum of Association

“the authorized share capital of the Company is Rs.573,12,87,960 (Rupees Five
seventy three crores Twelfve Lakhs Eighty Seven thousand Nine Hundred Sixty only)
divided into :

L Rs. 1,20,50,00,000 (One Hundred Twenty Crores Fiffy Lacs Only) consisting of
12,05,00,000 (Twelve Crores Five Lakhs Only) Equity shares of Rs. 10 (Rupees Ten
Only) each;
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iI. Rs 20,00,00,000 (Twenty Crore) consisting of 20,00,000 (Twenty Lakhs) Preference
Shares of Rs 100/- (Rupees One Hundred Only) each;

Hl. Rs4,32,62,87,960 (Four Hundred Thirty Two Crore Sixty Two Lacs Eighty Seven
Thousand Nine Hundred and Sixty) consisting of 43,26,28,796 (Fotty Three Crore
Twenty Six Lakhs Twenty Eight Thousand Seven Hundred and Ninety Six)
Preference Shares of Rs. 10/- (Rupees Ten Only) each®

21. CONDUCT OF BUSINESS TILLEFFECTIVE DATE

211

21.2

21.3

21.4

21.5

22,
22.1

With effect from the Appointed Date and upto and including the Effective Date:

The Transferor Company shall be deemed to have been carrying on and shall carry on
its business and activities and shall be deemed to have held and stood possessed of
and shall hold and stand possessed of all its properfies and assets pertaining to
business of the Transferor Company for and on account of and in trust for the
Transferee Company. The Transferor Company hereby undertakes to hoid the said
assets with utmost prudence until the Effective Date.

The Transferor Company shall carry on its business and activities with reasonable
diligence, business prudence and shall not, except in the ordinary course of business
or without prior written consent of the Transferee Company, alienate, charge,
mortgage, encumber or otherwise deal with or dispose of any business or part thereof.

All the profits or income accruing or arising to the Transferor Company or expenditure
or losses arising or incurred or suffered by the Transferor Company shall for all
purposes be treated and be deemed ta be accrued as the income or profits or losses or
expenditure as the case may be of the Transferee Company.

The Transferor Company shall not vary the terms and conditions of employment of any
of the employees of the Transferor Company, except in the ordinary course of business
or without the prior consent of the Transferee Company or pursuant to any pre-existing
obligation undertaken by them, as the case may be, upto the Effective Date.

The Transferor Company and the Transferee Company shall be entitled, pending
sanction of the Scheme, to apply to the Central/State Government, and all other
agencies, departments and authorities concerned as are necessary under any law or
rules, for such consents, approvals and sanctions, which may be required pursuant to
this Scheme,

STAFF, WORKMAN AND EMPLOYEES

On the scheme becoming effective, all the staff, workmen and employees of the
Transferor Company, who are in service on the date immediately preceding the
Effective Date shall, on and from the Effective Date become and be engaged as the
employees of the Transferee Company , without any break or interruption in service as
a result of the transfer and on terms and conditions not less favourable than those on
which they are engaged by the Transferor Company immediately preceding the
Effective Date. Services of the employees of the Transferor Company shall be taken
into account from the date of their respective appointment with the Transferor
Company for the purposes of all retirement benefits and all other entitlements for which
they may be eligible. The Transferee Company further agrees that for the purpose of
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payment of any retrenchment compensation, if any, such past services with the
Transferor Company shall also be taken into account. The services of such employees
shall not be treated as having been broken or interrupted for the purpose of Provident
Fund or Gratuity or Superannuation or other statutory purposes and for all purposes will
be reckoned from the date of their respective appointments with the Transferor
Company.

It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
Superannuation Fund or any other special fund created or existing for the benefit of the
staff, workmen and other employees of the Transferor Company are concerned, upon
the Scheme becoming effective, the Transferee Company shall stand substituted for
the Transferor Company in respect of the employees transferred with for all purposes
whatsoever relating to the administration or operation of such Funds or Trusts or in
relation to the obligation to make contribution to the said Funds or Trusts in accordance
with the provisions of such Funds or Trusts as provided in the respective Trust Deeds or
other documents. It is the aim and the intent of the Scheme that all the rights, duties,
power and obligations of the Transferor Company in relation to such Funds or

Trusts shall become those of the Transferee Company. The Trustees including the
Board of Directors of the Transferor Company and the Transferee Company or through
any committee / person duly authorized by the Board of Directors in this regard shall be
entitled to adopt such course of action in this regard as may be advised provided
hawever that there shall be no discontinuation or breakage in the services of the
employees of the Transferor Company.

With effect from the first of the dates of filing of this Scheme with Tribunal and up to and
including the Effective Date, the Transferor Company shall not vary or modify the terms
and conditions of employment of any of its employees engaged in of the Transferor
Company, except with written consent of the Transferee Company.

LEGAL PROCEEDINGS

if any suit, appeal or other proceeding of whatever nature by or against the Transferor
Company is pending, the same shall not abate or be discontinued or in any way be
prejudicially affected by reasan of or by anything contained in this Scheme, but the said
suit, appeal or other legal proceedings may he continued, prosecuted and enforced by
or against the Transferee Company , as the case may be, in the same manner and to
the same extent as it would or might have been continued, prosecuted and enforced by
or againstthe Transferor Company as if this Scheme had not been made.

CONTRACTS, DEEDS,ETC

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance,
letters of intent, undertakings, arrangements, policies, agreements of whatsoever
nature pertaining to the Transferor Company to which the Transferor Company is party
and subsisting or having effect on the Effective Date, shall be in full force and effect
against or in favour of the Transferee Company , as the case may be, and may be
enforced by or against the Transferee Company as fully and effectually as if, instead of
the Transferor Company, the Transferee Company had been a party thereto,
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a. The Transferee Company shall enter into and/or issue and/or execute deeds,
writings or confirmations or enter into any fripartite arrangements, confirmations
or novations, to which the Transferor Company will, if necessary, also be party in
order to give formal effect to the provisions of this Scheme, if so required or
becomes necessary. The Transferee Company shall be deemed to be authorized
to execute any such deeds, writings or confirmations on behalf of the Transferor
Company and to implement or carry out all formalities required on the part of the
Transferor Company to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 17 above and the continuance of
proceedings by or against the Transferor Company under Clause 23 above shall not
affect any transaction or proceedings aiready concluded by the Transferor Company
on or after the Appointed Date till the Effective Date {both days inclusive), to the end and
intent that the Transferee Company accepts and adopts all acts, deeds and things done
and executed by the Transferor Company in respect thereto as done and executed on
behalf of the Transferee Company .

DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall stand dissolved
automatically without winding up in accordance with the provisions of Section 230-232
ofthe Companies Act, 2013

On and from the Effective Date, name of the Transferor Company shall be removed
from the records of the Registrar of Companies and records relating to the Transferor
Company shall be transferred and merged with the records of the Transferee
Company. :

DELISTING

Cash Alternative

MOL 1 will provide a cash alternative to SDS holders who do not wish to receive and
hold these equity shares in the Resulting Company and the Transferee Company
which they are entitled to as part of the Scheme by allowing such SDS holders to elect
to dispose all or part of the aforesaid equity shares in the open market upon listing of the
same on the BSE and NSE. The net sales proceeds {after the deduction of costs and
expenses) shall be distributed to the Depository Bank for further distribution to the
Cash Electors (as defined below) in the same proportion as their entitlements
(“Disposal Proceeds”).

Flection Form and Tax Documents

The relevant form of election of Disposal Proceeds will be sent to SDS holders
(“Election Form™).

In case of the SDS holders electing to receive the Disposal Proceeds, they must deliver
to MOL 1 the following documents (collectively “Tax Documents”) together with the
Election Form:
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(i) Self-Declaration regarding No Permanent Establishment or Business Connection
in India;

(i} Certificate of Residence (‘CoR’) issued by the Inland Revenue Authority of Singapore
('IRAS;

(iiiy Form No, 10F (Self Declaration Form) and

(iv) Such other form as notified by Indian tax authority time to time (each, a “Cash
Elector”).

Cash Electors who fail to deliver the Tax Documents wilf not receive any Disposal
Proceeds and will instead receive the equity shares in the Resuling Company and the
Transferee Company which they are entitled to as part of the Scheme.

Cash Alternative Minimum Amount

In the event the net Disposal Proceeds for Cash Electors after deduction of the relevant
withholding tax payable in respect of the Disposal Proceeds (“Relevant Withholding
Tax”) is less than the Cash Alternative Minimum Amount per SDS, the Resulting
Company and the Transferee Company will undertake to compensate the Cash
Electors for any shortfail. None of MOL. 1, the Resulting Company and the Transferee
Company will be liable for any such top up where the net Disposal Proceeds for Cash
Electors after deduction of the Relevant Withholding Tax is equal to or more than the
Cash Alternative Minimum Armount.

An application was made to seek approval from SGX-ST to delist MOL 1 from the official
list of the SGX-ST.

The SGX-ST has given its in-principle no objection to such delisting subject to, amongst
others, the fallowing being satisfied:

(a) Requisite regulatory and shareholiders' (including SDS') approvals of the Scheme
being obtained.

{b) Listing of the Resulting Company and the Transferee Company on BSE and ~NSE
being successful.

(c) Appointment of IFA based in Singapore and licensed by Monetary Authority of
Singapore (‘MAS") to apine whether the Cash Alternative Minimum Amount offered
to SDS Holders is fair and reasonable. The Cash Alternative Minimum Amount
must be fair and reasonable and this must also be the opinion of the IFA,;

(d) MOL 1 holding an information meeting for SDS holders in Singapore ahead of the
Scheme meeting in India and making arrangements such as video conferencing or
webcast to enable SDS holders to follow the proceedings during the Scheme
meeting in India.

MOL 1, the Resulting Company, the Transferee Company, the Custodian and/or the
Depository Bank shall enter into such documents and take such action as may be
deemed necessary or appropriate to give effect tao the above.
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PART F - GENERAL TERMS AND CONDITIONS
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30.1

APPLICATION TO NGLT

The Transferor Company/Demerged Company, the Transferee Company and the
Resulting Company shall with all reasonable dispatch make all necessary Applications
/ Petitions under Sections 230 to 232 of the Companies Act, 2013 and other applicable
provisions of the Act to Tribunal for sanction of this Scheme under the provisions of law.

MODIFICATION ORAMENDMENTS TO THE SCHEME

The Transferor Company/Demerged Company, the Transferee Company and the
Resulting Company, with approval of their respective Board of Directors may consent,
from time to time, on behalf of all persons concerned, to any modifications /
amendments or additions / deletions to the Scheme which may otherwise be
considered necessary, desirable or appropriate by the said Board of Directors to
resolve all doubts or difficulties that may arise for carrying out this Scheme and to do
and execute all acts, deeds, matters, and things necessary for bringing this Scheme
into effect or agree to any terms and / or conditions or limitations that NCLT or any other
authorities under law may deem fit to approve of, to direct and / or impose. The
aforesaid Power of the Transferor Company/Demerged Company, the Transferee
Company and the Resulting Company to give effect to the modification / amendments
to the Scheme may be exercised by their respective Board of Directors or any person
authorized in that behalf by the concerned Board of Directors subject to approval of
NCLT or any other authorities under the applicable law.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to the following:

(a) The requisite consent, approval or permission of the Central Governmentor RBi or
SGX-ST or any other statutory /regulatory authority which by law may be
necessary for the implementation of this Scheme.

(b) Obtaining observation letter or no-objection letter from the Stock Exchanges in
respect of the Scheme, pursuant to Regulation 37 of the Securities and Exchange
Board of india {Listing Obligations and Disclosure Requirements) Regulations,
2015 ('LODR Regulations’) read with SEBI Circular and Regulations 11 and 94 of
the LODR Regulations;

(c) The Scheme being approved by the requisite majorities in number and value of
such classes of persons including the respective members and/or creditors of the
Demerged Company/Transferor Company, the Transferee Company and the
Resulting Company as may be directed by NCLT.

(d) The Scheme being approved by the majotity of the public shareholders of the
Demerged Company (by way of e-voting) as required under SEBI Circular. The
Scheme shall be acted upon only if the votes cast by the public sharehoiders in
favour of the Scheme are more than the number of votes cast by the public
shareholders, against it as required under the SEBI circular. The term ‘public
shareholder’ shall carry the same meaning as defined under Rule 2 of the
Securities Contract (Regulations) Rules, 1957.
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{e) The sanction of NCLT under Sections 230 fo 232 in favor of the Transferor
Company /Demerged Company, the Resulting Company and the Transferee

Company under the said provisions and the necessary Order under Section 232 of
the Companies Act, 2013 of the said Act being obtained.

This Scheme, although to come into legal operation from the Appointed Date, shall not
become effective until the later of the following dates, namely:

(a) That on which the last of the aforesaid approvals and sanctions as mentioned in
Clause 30.1 shall be cbtained or passed; or

(b} That on which all necessary authenticated /certified copies of the Tribunal Order
being filed with the Registrar of Companies by the Transferor Company/the
Demerged Company, the Transferee Company and the Resulting Company, as
may be applicable.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding
Clause not being obtained and/ or the Scheme not being sanctioned by NCLT or such
other competent authority and / or the Order not being passed within such period or
periods as may be agreed upon between the Transferor Company/the Demerged
Company, the Transferee Company and the Resulting Company by their Boards of
Directors (and which the Boards of Directors of the Companies are hereby empowered
and authorized io agree to and exiend the Scheme from fime to time without any
limitation) this Scheme shall stand revoked, cancelled and be of no effect, save and
exceptin respect of any act or deed done priorthereto as is contemplated hereunder or
as to any rights and/ or liabilities which might have arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out as is specifically provided
inthe Scheme ar as may otherwise arise inlaw.

The Transferor Company / Demerged Company, the Transferee Company and the
Resulting Company acting through their respective Board shall each be at liberty to
withdraw from this Scheme, (i) in case any condition or alteration imposed by and
Appropriate Authority / person is unacceptable to any of them or (i) they are of thevie w
that coming into effect of the respective parts to this Scheme could have adverse
implications on the perspective parties

(a) COSTS,CHARGES & EXPENSES

Al costs, charges, taxes including duties, levies and all other expenses, if any
(save as expressly otherwise agreed) arising out of or incutred in connection with
and implementing this Scheme and matters incidental thereto shall be borne by
the Transferee Company and/or Resulting Company.

(b) SEVERABILITY

If any part of this Scheme is invalid, ruled illegal by any court of competent
jurisdiction, or unenforceable under present or future laws, then itis the intention of
the Parties that such part shall be severable from the remainder of this Scheme
and this Scheme shall not be affected thereby, unless the deletion of such part
shall cause this Scheme to become materially adverse to any party,
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in which case the Transferor Company, the Transferee Company and the
Resulting Company (acting through their respective Boards of Directors) shall
attempt to bring about appropriate modification to this Scheme, as will best
preserve for the Parties, the benefits and obligations of this Scheme, inciuding but
notlimited to such part.

REPEALS AND SAVINGS

Any matter filed with Registrar of Companies, Regional Director, Income-tax
authority or the Central Government under the Companies Act, 1956, before the
notification of the corresponding provisions under the Companies Act, 2013 and
not fully addressed at that time shall be concluded by the Registrar of Companies,
Regional Director, income-tax authority or the Central Government, as the case
may be, in terms of the Companies Act, 1956. Any director or order given by the
Hon'ble Tribunal under the provisions of the Companies Act, 1956 and any act
done by the Company based on such directions or order shall be deemed to be in
accordance with and consistent with the provisions of the Companies Act, 2013,
shall not apply to acts done by the Company as per direction or Order of the
Hon'ble Tribunal sanctioning the Scheme.

* k k k

Annexure 1: Terms of RPS

Face value INR 10 per share
Dividend rate 8% p.a.
Accumulation of dividend Cumulative

Tenure

within a period of 20 years from the
date of allotment

Right to exercise the option
of redemption

MFL shall have the right to exercise
the option of early redemption

Redemption terms

RPS shall be redeemed at the face
value

* * k%
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Annexure - 2

MEGHMANI

ORGANICS LIMITED

GORPORATE OFFICE: "MEGHMANI HOUSE", Behind Safal Prafilalre, Corporate Road, Prahfadnagar,
Ahmedabad-380 016. Gujaral, (INDIA) Phone No.: +31 79 71761000, 29709500 Fax:.+91 79 + 20709605
E-mail: halpdesk@meghmani.com Site: vrew.meghmanl.com CiN: L24110GIH986PLGO24052

REFORT OF THE AUDIT COMMITTEE OF MEGHMAN] ORGANICS LIMITED,
RECOMMENDING THT, DRAFT COMPOSITE SCHEME OF ARRANGEMENT:

Date :- 29™ January, 2020

To

The Board of Directors,
Meghmeani Organics Limited
“Meghznant House”

Behind Safal Profitaire,
Corporate Road, Prahiadnagpar,
Ahmedsbd-380 015

Members Present in person:

Mr. Manubhai Patel - Chairman
Mrs. Urvashi Shah - Member
Dr. G. D Yadav - Member

Mr. Sukzut Mehta - Statutory Audifor — SRBC & Co.

In attendance:
M. K. D, Mehta - Company Secretary

Special Invitee:
Mz, G S Chahal - Chief Financial Officer
Backpground:

A Meeting of the members of the Audit Committes was heid on 290 Jenuary, 2020, to consider
inter alia the draflt Composite Scheme of Awangement (hereinafter referred to as “Scheme”) o
be entered between Meghmand Organics Limited (“Demerged Company” Or “The Transferor
Company™ Or “MOL 17) Meghmani Organochem Limited (“The Resulting Company” Or .
“MOL 2%} and Meghmani Finechem Limited (“The Transferee Company” Or “MFL") And
Their Respective Sharcholders And Creditors under Sections 230 — 232 read with Section 66 of
the Comparies Act, 2613 and fo recommend the same to the Board of Dizectors, DRE Am\

et m

\ t{,‘)ﬁ\rnmenl gnmd
Regd. Offica; Plot No. 184, (Phase-lf}, G.1.2.C. Indusiriat Estate, Vatva, Ahmedabad-382 445, Gujaral, (ND?A) 3STAR:E-X-P HOUSE

Phone: +81-79-26831210, 25834657 Fax:+91-79-25833403, 26892327 £-mail: hefpdesk@meghmani.com
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MEGHMANI

" ORGANICS LIMITED

CORPORATE QFFICE: "MEGHMANI HOUSE", Behind Safal Profitalrs, Cerporate Road, Prahladnagar,
Ahmedabad:380 015, Guiaral, (INDHA} Phona No.: +81 79 74761000, 28709600 Fax: +91% 70 - 29708505
E-mail; halpdesk@meghmani.com Site: wenw.meghmant.com Ci&]LZM 10GJ1985PLC24062

Tn term of SEBI Circular No. CFD/DIL3/CIR/20{7/2L dated March 10, 201753
Securities and Exchange Board of India SEBI} read with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the audit committes is required to consider the
Scheme, inter alia, taking into account the Valuation Repert, and recommend the Scheme to the
Board.

The Audit Committee Fxamined the draft Scheme inter-alie faking info consideration the

following docaments:

1) Valuation Report dated 28™ January, 2020 issued by Repistered Valuer Jigar Shah,
providing the share valuation of MOLL and MFL. The Audit Committes however noted
that the “Issuance Ratio” as prescribed in the scheme

2} . Fairness opinion dated 28" Tamuary, 2020 issued by Vivro Financial Services Private
Yimited, Category T Merchant Bankers; )

3)  Draft Certificate from 8 R B C & Co LLP, Statutory Anditor confirming compliance with
aceounting standards as specified wmder Section 230 of the Companies Act,. 2013, and
SEBI Circular Mo, CFEYDIL3/CIR/2017/21 dated March 10, 2017.

The Scheme is presented for:-

* 1. Demerger of Agrochemical and Pigment Undertaking (i.e. demerged underteking) from
MOL 1 into MOL 2;
2. Change of terms of OCRPS issued by MFL
3, Amalgamation of Remaining Business Undertaking of MOL 1 with MFL;
4, Delsting of Singapore Depository Shares tisted on Singapore Exchangs (SGX);
5. Alteration in the name of the Company
In the opinion of the Audit Commitiee, Seheme pravides the following benefits to Meghmani
Qreanics Limited and the Shareholders:-
4) The proposed re-strocturing would create enhanced value for the shareholders through
pniential unlocking of value through listing of both the businesses on the NSE and BSE

Ll

[ Government Heoognized
Regd. Dfflge: Plot No, 184, (Phase-li, G.1.D.C. Indusirial Estats, Vatva, Ahmedabad-362 445, Guiarat, {INDIA)
Phone: +81-70-26831210, 26834657 Fax:+91-79-25833408, 25492327 E-mail: helpdesk@meghmani.com 3 STAE EX?[}HT HGUSE \
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MEGHMANI

" ORGANICS LIMITED

" GORPORATE OFFICE: "MEGHMANI HOUSE?, Behirid:Safal Profialre, Corporate Road, Prahladnagar,
. Anrhsdabad-380 015. Gujarat, (INDIA) Phane No,: +81{79 71761000, 20700600 Fax: +8179 - 20702604
E-iriail: helpdesk@meghmani.com Slte: www.maghmani.com Cfi\ila I}24110€3J1995PL0024052

b)  The restructuring would allow a focused strategy and specialization for sustaine
which would be in the best interest of all the stakeholders and the persons connecited with
the aforesaid compenies;

¢} Since both the business are having sepavate growth lrajectories, the proposed re-
structuring would epable both the businesses fo pursue their growth opportunities and
offer investment opportunities to pofential investors;

d)  The proposed re-structuring would enable MOL 1 to delist its SDS’s listed on SGX-8T;

€) The propesed re-struchuring would provide opportunity to shareholders of MOL lto.
directly participate in Chloro-Alkali and its Derivatives business;

f}  The proposed re-shueturing would enable investors fo hold investments in the businesses
with different investment charecteristics, which best suit their investment strategies and

. risk profiles; )

g) The proposed re-structuring would enable management fo have & Greater/ Enhanced
foeus of the management oa the Chloro-Alkali and its Derivaties business for exploifing
opportunities

The audit committee reviewed the Valuation Report as well as Fairness Opinion as placed

before the Committee, Committee also tock note of the manner in which the issuance ratio
wmder the Scheme has been fixed and found it to be fair to the Shareholders,

After deliberation, discussion and due consideration of the terms of the draft Composite
Schenie of Arrangement, Valuation Report, Faimess Opinion, Auditors™ Certificate along with
the observations/ comments connected thereto, the Audit Committee does hereby unanimously
recommended the draft Scheme for consideration by the Board of Directors of the Company.

By the order of the Audit Committes
For Meghmani Organics Limited
Lt & q L Cfﬁf‘,_h
anubhal Patel}
Chairman - Audit Committee

o A.Goverament Ravopniz
Ragd. Gfilce: Plol No. 184, (Phase-ll), G.LD.G. Industial Fstate, Vatva, Ahmedabad-382 445. Gularal, ENP A} {
gl Lt 2anROESLN ORAAARRT Fax:+91-79-25833403, 26892327 E-mail: helpdesk@meghmani.com W
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REPORT OF THE AUDIT COMMITTEE OF MEGHMANI ORGANICS
LIMITED, RECOMMENDING THE DRAFT COMPOSITE SCHEME OF
ARRANGEMENT:

Date: - 9" March, 2020

To

The Board of Directors,
Meghmani Organics Limited
“Meghmani House”

Behind Safal Profitaize,
Corpozats Road, Prahladnagar,
Ahmedabd-380 015

Members Present in person:
Mr. Manubhai Patel - Chairman
Mrs. Urvashi Shah - Member
Dr, G. D Yaday - Member
- Mr. Sukrut Mehta - Statutory Auditor ~ SRBC & Co.

In attendance:

Mr, K. D, Mehta - Company Secretary
Special Invitee:
Mr. G S Chahal - Chief Financial Officer

The revised Valuation Report, along with detailed working of vahuatien, as per the
format prescribed by SEBI in Cirewlar No. CFD/RIL3/CIR/2017/21, dated March 10,
2017 received from CA Jigar P. Shah, Registered Valuer, was circulated to the
members of the Audit Committee on 9% Match, 2020 to obtain the approval of Audit
Comumittee Memmnbers to obtain approval by way of circular resofution.

d-

.Goveinmani Racognlzad

A
: Plot No. 184, {Phase-il), G.1.D.C. Indusliial Estale, Yatva, Ahmed?bad—asz 445, Gujaral, ((NDIA} 3 s’mﬂ EXPQRT HUU SE
Eﬁﬁﬂfiﬂ\?ﬁvzﬁaamm. é533465}( Fax:+01-70-75833409, 25092327 E-mall: helpdesk@meghmanl.com
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MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE; "MEGHMANI HOUSE”, Behind Safal Profitaire, Corporate Road, Prahladnagar,
Ahmedabad-380 015. Gujaral, {INDIA) Phone No.: +81 78 71761000, 29708600 Fax; +91 79 - 297096505
E-mail: helpdesk@meghmanl.com Site: www.meghmani.cam CIN: L24110GJ1995PLCG024052

2-

The Audit Committee examined the revised Vatuation Report dated 28th January, 2020
along with detailed working of valuation prepared by Jigar Shah, Chartered
Accountants, Registered Valuer, for recommendation to the Board,

The Audit commitiee reviewed the Valuation Report as placed before the Committee,
Committee and took note of the detailed working and manner in which the issuance
ratio under the Scheme has been fixed and found it to be fair to the Shareholders,

After deliberation, discussion and due consideration the Audit Committee does hereby

unanimously recommended the Valuation Report, for consideration by the Board of
Directors of the Company,

By the order of the Audit Committee
For Meghmani Organies Limifed

MI}?}ai Pately

Chairman - Audit Committes

.Gavernment Recognlzed

A
Regd. Office: Plot No. £84, (Phase ), G.1.B.C. lndustrial Estate, Vatia, Ahmedabad-382 445, Gujarat, (INDIA) 3 STAR EXPOHT H{) USE
Phone: +91-76-25831210, 26834657 Fax:+91-78-25833403, 25892327 E-mall: helpdesk@meghmani.com
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Annexure - 3

2 )
REGISTERED VALUER %E @ % % % %’% ﬁ E%
SECURITIES OR FINANCIAL ASSETS Chartered Aﬁnﬂuiftgnt
Regd. Mo. IBBIRY96{2018/10657 [nsolvency Professional

BPated - 28" January 2020

T To Ta

Board of Divectors Boaytl of Directors Boavd of Directors

Meghmani Organics Limiled Meghmani Finechens Limiled Meghmani Organocher Limited
184 GIDC Phase- CH/L, CH/2Z, GIDE Industriad Lst, 2mt ang 37 Floor

Vatva Estate, Dahej, Tal. Vagra, Nr. Raj Bunglow, Mr. Safal
Ahmiedabad 382445 Bharuch 392130 Profitaire, Prahlad Nagar, Satellite,
Gujarat Gujaram . Ahmedabad 380 015, Gujarat

Subject - Recomfmendation of the share Entitlement Ratio for the proposed
demerger of Agrochemical and Pigment Undertakings of Meghinani Organics Limitéd
into Meghmani Organcchem Limitad and Shave Exchange Ratio for the proposed
werger of Remaining Business Undertakings of Meghmani Orgaaics Limited Inte
Meghmani Finechem Limited,

Dear Siv/Madam,

We refer to our ongoing discussion and the engagement letters whereby, Meghmani -
Grganics Limited has requested us for advising them on following:

¢+ Recommendation on the Share Entitlement Ratio on the Proposed demerger of

Agrochemicai and Pigment Undertakings of Meghmani Organics Limited {(herewith

i referred to as ‘MOL 1" or ‘Demerged company' or ‘companies) into Meghmani
: Grganochem Limited (hevewith referred to as ‘MOL 2' or ‘Resulting company’}; and

* Recommendation of the Share Exchange Ratio oa the proposed merger of Remaining
Business Undertakings of Meghmani Organics Limited (*MOL 17 into Meghmani
Finecherm Limited Chere referved to as 'MEL' or ‘transferee company”).

Meghmani Organics Limited, Meghmani Finechem Limited and Meghmani Grganocchem
Limited are together veferred to as the 'companies’,

We hitve been herealter referred to as ‘Valuer or ‘we' or ‘us” and individ ually referred to as
‘Valuer' i this joint Report ("Valuation Report’ or ‘Report’).

/801 GOPAL PALACE, MR, SHIROMAN! COMPLEX, NEHAUNAGAR, AHMEDABAD - 380015
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ML
JIGAR SHAH

Chartared Accountant
(nsalvency Professional

REGISTERED VALUER
SECURITIES OR FINANGIAL ASSETS
Rlegd. No. JBBIRVIUE201 810657

SCOPE AND PURPOSE OF THIS REPORT

The management of Meghiwani Organics Limited is planning to demerge its Pigment and
Agrochermn undertakings into Meghmani Organochem Limited and merge its Remaining
Business Undertakings i Trading & Investment Undertakings into Meghmani Finechem
Limiter.

The management cof Companies s planning to resouciure for furthes growth and
Expansion in the interest of shareholder,

We understand that the management of the Companies (‘Management’} is contermplating a
consatidation and realignment of business through a composite scheme of arrangement
('Scheme’) to be implemented under the provision of section 230 to 232 of the companies
Act, 2014 and other applicable provisions of the Companies Act, 2013:

«  Demcrger of Pigment and Agrechemical undertakings of Meghmani Organics Limited
{'MOL 17 into Meghmani Qrganochem Limited (MOL 2" ("step 17; and

v Merger of Renvaining Business Undectakings of Meghmant Organics Limited (MOL 17)
into Meghmani Finechem Limited (MEFL) (step 27),

Step t and step 2 are together veferred to as ‘the Transaction’.

As a consideration for Step 1, equity shacehelders of Meghmani Organics Limited ('MOL 1)

( would be {ssued equity shares of Meghmani Organochern Limited {{MOL 27) and for step 2,
equity shareholders of Meghmani Organics Limited ['MOL 1) would be issued equity
shares of Meghmani Finechen Lintited {'MFL").

Shave Entitlement Ratio for this Report vefers to nuinher of equity shaves of face value of
INR 1/- vach of Meghmant Orgauochem Limitad, which would be issued to shareholders of
Meghmani Organics Limited, as consideration tor Step 1.

Shave Exchange Ratio fur this Report vefers to number of equity shares of face vatue of INR
10/- eaci of Maghmani Finechem Limited, which weuld be issued to shareholders of
Meghmani Organics Limited of face value of INR 1/- each, as consideration for Step 2.

For the aloresaid purpese, Meghimani jcs Limited have appeinted figar Shah te

submit a veport

RJB0T GOPAL PALACE, NR, SHIROMAN GOI‘V}PLEX. '@E'l‘{RPNREER._.I}HMEUABAD - 360015

e U DL et danundiontion anm
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JIGAR SHAH

Chartered Accountant
lusplventy Professional

REGLSTERED VAIHER
SECURITIES OR FINANCIAL ASSETS
Regd. 0. IBRURYIOG/201 /10657

+ Recomimendation of Share Eatitlement Ratio for Demerger of Pigment and
Agrochemical Undertakings of Meghmani Organic Limited inte Meghmani Organocherm
Limited as proposed hy the management to be -placed bGefore the Audit
Committee’s/Board of Directors of the Companies.; and

+  Recommendation of Share Exchange Ratio on Merger of Remaining Business
Undertakings of Meghmani Organics Limited into Meghmani Finechem Limited.

The Scepe of our services is:

( v Toevaluate shave entitlement ratio l'or the step 1; and
s To recosumend Shaves Exchange Ratio for issue of MFL's equity shares to the equity
shareholders of the MOL 1 (after Step 1) in accordance with generally accepted
professional standurds for the step 2,

The vatuer appointed has worked independently in their analysis. The Valuer has received
information and charification from the companies. For recommending share Exchange
Rativ, the valuer has independently arrived at diiferent values per share of the companies.
However, to arrive al the consensus an the share exchange Ratio, appropriate averaging
rounding oft in the vadues arvived at by the vakser has been done,

We have been provided with historicai financial infarmation for the companies up to 312
March 20019 and upto 28 [anuary 2020 for any material events after 315t march 2019, We
have considered the same in owr Repaert. Qur analysis dous not factor impact of any event
which is unusaal or not in normal course of business. We have refied on the above while
arriving at the share Exchange Ratio for the Step 2.

—

This Report is our delivered for the above engagement,

This Regort is subject to the scope, assumyption, exclusions, Limitations apd disclaimers
detailed hereinafrer, As such, the Report is to be read in totality, and net in pares, in
cenjunction witl the relevant documents referred to therein.

B/301 GOFAL PALACE, NR. SHIROMANL COMPLEX, NEHRUNAGAR, AHMEDIA}_E_A.D - 3!]%3[?15 i

Notice of NCLT Convened Meeting 097




REGISTERED YALUER JIGAR SHAH

SECURITIES DR FINANCIAL ASSETS Chartered Accountant
Repd. No. IBBHRYI06/2013/166457 Insolvency Prafessional

SOURCES QF INFORMATION

fn connection with exercise, we have used the following infovmation received from the
management and/or gatherad from public dowmain:

* Audited financial statemients of the companies for the 3 years ended 312 March 2017,
31% March 2618 and 31% March 2019;
« Information on key events between 312 March 20149 and 280 January 2020, as made
(' knewn to us and their financial impact; -
+ Proposed share Entitlement Ratio for Demerger of Pigment and Agrochemical
Unclertakings of MOL 1 into MOL 2;
* Pru‘posed Draft scheme of arrangementy;

+  Number of equity shares/ shareholding pattern of the companies as at 31 December
2019;

¢ laterviews and corvespondence with the Management;

*+ Secondury research and market data on comparabie companies and informaticn on
recent transactions, to the extent readily available; and

* Such other analysis, reviews and enquivies, as we considered relevant,

It may Dbe acted that ne future business plans for the companies and their
subsidiaries/underlying investea companies were companjes were provided to us,

( The companies have been provided with the cpportunity to review the draft report
{excluding the recommended share eschange ratio} as part of our standard practice to
male sure that factual inaccuracies/omissions are avoided in our final repore.

RIRNT RAPAL PA) ARE MR QHIANMARI FOAMEIEY MEHRIMARAR AMMCOABRAN  A6NME
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REGISTERED VALUER
SECURITIES OR FINANGIAL ASSET3
Regd. No. 1BBIRVI06)2018/10657

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATION, EXCLUSIONS AND
DISCLAIMERS '

Provisians of valuations apintons and considerations of Issues described herein are areas
of our regular practice. The services do not represent accounting, assurance,
ascounting/tax due diligence, consulting or tax related services that may otherwise be
provided by us or our affiliates.

This Report, its contents and the results herein are specific to (i} the purpose af valuation
agreed as per the terms of our engagement; {if) the date of this Reporvt and {jii) the financial
statements of the companias as at 31 Marcl 2019 and other joformation provided by the
management on key events after 332 March 2019 til) the date of the Report.

Other than os stated above, the managament has represented that the business activities of
the companies, including their subsidiaries and associates, as applicable, have been carried
out in the normal and ordinary course between 312 March 2019 and the Report date and
thal no material adverse change has ocowred in their respective cperations and faancial
positions between 315 March 2019 and the Report date,

An analysis of this nature is necessarily based on the prevailing stock market, financial,
economic-and other conditions in general and industvy trends in particalar as in effect on,
and the information made available to us as of the date hereof Events and transactions
acourring afier the date hereof may afect this Report and the assumptions used in
preparing it and we do not assume any obligation to update, revise or reaftirm this report.

The ultimate analysis will have to be tempered by the exercise of judicious discretion by
the valuer and judgment taling into accounts all the relevant factors. There will always be
several factors, e managament capability, present and prospective competitien, yield on
comparable securities, market sentiment, ete. which are not evident from the face of the
balance sheets but which will strongly influence the worth of a share, This concept is also
recognized in judicial decisions.

The recommendations rendered in this Report only represent our recommendations based
upon infarmation furnished by the companies (or its executives/representative) and other
sources and the said recommendations shall be considered to be in nature of aen-binding
advice, {our recommendations will However not be used for advising anybedy to taice buy
or sell decision, For which specilic opinion needs te be taken from expert advisors), We
have no obligation to update this Report.

IEHRIMARARSALRACDAS AT Bonnes

BIB01 GOPAL PALAGE. NR. SHIRAKANI rribbi £%
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REGISTERED VALUER E.E g @ ﬁ % g E% %Ewg

SEGURITIES OR FINANCIAL ASSETS Chartered Actountant
Reyd. Mo. IBBYRVIBEI2019/10657 Insuivency Professional

The determination of this exchange ratio is not precise science and the conclusions arrived
at in wany cases will, of necessity, be subjective and dependent on the exercise of
individual judgment. Theve is, thevefore, no single share exchange ratio. White we have
provided our opinion on the shave entifement vatio (for step 2} based on the share
information available to us and cur recommendations of the share Exchange vatio (for step
1) within the scope of our engagement, sthers may have a different opinion. The final
responsibility for the detérinination of the share exchange/entitlement ratio at which the
praposed transaction shall take ptace will be with the hoard of directors whao should take
into aceount other factors such as their own assessment of the proposed transaction and
input of other advisors,

lit the course of the valuation, we were provided with both written and verbal information,
including marlket, Technical, Financial and operating data,

in accordzace with the terims of eur engagements, We have assumed and reffed upon,
without independent verification,(1) the accuracy of the jnformation that was publicly
availahle and formed a substantial basis for this veport and (2) the accuracy of information
nide available te us by the companies, in accordance with our Engagement Letter and in
avcordance with the customary .approaéh aclopted in valuation: exercises, we have nat
awdited, reviewed or otherwise investigated (ke historical financial information provided
o us. We have not Independently investigated or etherwise verified the data provided by
the companies. Accordingly, we do not express an apinion or offer any form of assurance
rugarding the truth and fairness of the linancial position as indicated In the financial
statements. Also, with respect to explanations and information sought from the companies,
we have een given to vnderstand by the management of the companies that they have not
amitted any relevant and-material factors about the companies. Qur conclusions are based
an the asswnptions and information given by/on behalf of the companies. and retiance on
public information. The Management of the companies has indicated ro us that they have
tnderstoed that any omissiony, accuracies or misstatements may materially affect our
viluation analysis/results, Accordingly, we assume no vesponsibility for any evrors in the
information furnished by the companies and their impact vn the repost nothing has come
o our altention to indicate that the information provided was materially mis-stated/
incervect or would afford reasenable grounds upon which to base the repart.

The report assumes that the companies comply Tully with relevant laws and regulation
applicable in all its areas of vperations unless otherwise stated, and that the companies will
be managed in a competent and responsible manner. Further, except as specifically stated

to the contrary. this valuation report has given ne-rohsideration to matlers of a legal

BIBO1 ROPAE PALACE WA SHIRMAIAR CAMPI FYniclRuMaAe Al sitiisenanan  soante
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REGISTERED VALUER E'g
SECURITIES DR FINANCIAL ASSETS
Reyd. Nu. {BBIRVI06/2019]10657

rature, including issues of legal title and compliznce with focal laws, and Litigation and
ather contingent lHabilities that ave rot recerded in the audited/unasudited balance sheet of
the companies. Our conclusion of value assumes that the assets and liabilities of the
companies and their subsidiaries, veflected in their respective latest balance sheets remain
intact az of the report date,

We are net advisors witii“respect ta legal, tax and regulatory maiters for the transaction,
This report does not look into the business/ commercial reasons behind the transaction of
the Likely benefits arising out of the same, Similaly, it does not address the vefative merils
of the transaction as comparéd witly any other alternative business transaction, Or other
alternatives, or whether or net such alternatives could be achieved or are available, -

Mo Investigation of ihe companies’ claim to fitie of assets has been made for the purpose of
this report and-the companies’ claim to such rights has been assumed o be valid. No
consideration has bheen given to Liens o encumbrances apainst the assets, beyond the
loans disclosed in the accounts, Therefore, no responsibility is asswmed Tor matiers of a
legal nature.

The fae for the engagement is hot contingent upon the results veported,

We owe responsibility to only the beards of divectors of the companies that has appoiated
us under the terms of our engagement letters and nobody else. We will not be Liable fer
any losses, claiins, damages or Habilities arising out ol the actions taken, omissions of or
advice given by any other advisor to the companies. In no event shall we be Hable for any
loss, damages, cost or expenses arising in any way from fraudulent acts,
sisrepresentations or willful default on part of the Companies, their Directors employees
or agents. Unless specifically agreed, in no circumstances shall the lability of a Vatuer, its
partners, its directors or employees, relating to the services provided in conneclion with
the engagement set oul in this report shall exceed the amount paid te such Valier in
respect of the fees charged by it for these services.

We do not accept any Liability o any third party in relation to the issue of this report. It is
understeod that this analysis does not represent a fairness epinion on the share Exchange
Ratio. This Heport is not a substitute for the third party’s own due difigence/ appraisal/
anyuiries/ independent advice that the thivd party showid undertale for his purpose,

This valuation report is subject to the laws of India,
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Neither the valuation 1'@13§|‘t not its contents may be referred to or quoted in any
repistration statement, pl'Osfiecms, olfeving memorandum; annual report, loan agreemeant
or other agreement or document given to third parties, veher than in cennection with the
proposed Scheme of amalg:—mmtioﬁ. without our prier written consent except for
disclosures to be made te relevant regulatory authovities including stock exchanges and
SEBL In addition this report does not in any manner address the prices at which squity
shares of the Companles will trade following announcement of either company should vote
atany shareholders’ meeting{§) to be held in connactian with the transaction.

BRIEF BACKGROUND OF THE COMPANIES FORMING THE PART OF THE
SCHEME OF ARRANGEMENT

Meghmani Organles Limited (hereinafter referred to as ‘the Transferor Company’ or
‘MOL 1" or ‘Demerged Compauy’) is a flagship company of Meghmani Group based at
Almedabad, Gujarat. Meghmant Orpanics Limited, CIN: L24110G) 1995PLC024052 was
incorporated on 2nd January 1995 under the provisions of the Companies Act, 1956. MOL
is having its registered office at Plor 184 Phase-ll, GIDC, Vatva, Ahmedabad 382 445,
Gujarat.

The Transferor Company is engaged in the business of manafacturing and selling of
Pigment and Agrochemicals products. it is alse engaged in the business of trading in
chemical products.

Eqtrity Shaves of MOL 1 are listed on BSE Lid. ('BSE") and National Stock Exchange Board of
fdia Lol {'NSED & its SDS's listed on the Singapore Exchange Securities Trading Limited
('SGX-ST').

Currently, business of Meghmani Grganics Limited is divided into foljowing two segments:

+  Pigments & Agrochemicals Undertakings; and
o« Trading & Investment Undertakings.

The issued and sebscribed oquity share capital of MOL 1 as at 21st December 2019 is INR
25,42,14,050 consisting of 25,42,14,050 equity shares of face value of INR 1 Each, The
Sharehoiding Patlern is as follows:

> 5
RIANT GNRAL PATAPE Nt SHIROMAM POMELEY MEHRH AUBMRNARAD  SonOtq
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Particulars MOL 1| % of Holding
individual Promoters 122,905,590 4833 %
Public (Inciuding (}IBs) o 118,516,431 46.60 %
Custodfan Shares (SDRs) 12,892,130 507 %
Total Shares lssued 254,314,211 100.00 %

Sources BSEFiHingy B
i Face Value of INR 1 each

Meghmaini Finechem Limited (heveinafter referred to as ‘the Transferee Company' or
‘MEL'Y is a Public incorporated on 11 September 2007, The Transferee Cempany is an
unlisted Public Limited Company having its registered office at Plov CH1, CH2, GIDC
[ndustrial Estate, Dahei, Tal: Vagra, Bist: Bbaruch-392 130, Gujarat, and is engaged in
manufacturing and selling of chlor-alkali and its derivates chemical products namely
caustic ~Chlorine and caustic Potash.

The promoters of the Meghmani Grganies Led (Transfevor Company) holds 42.84% of the
equity share gapital of the Meghmani Finechen Limited (Fransferse Company).

The issued and subscribed equity share capita.l of MFL as at 3Llst December 2619 is INR
41,1931, 144 consisting ol 4,11,93,114 equity shares of Face value of INR 10 each, The
Sharveholding pattern is as follows:

Particalars MEL | % of Holding
(. MOL | - Promoter 2.35,45,985 57.16 %
Individual Promoter 1,76,47,129 4284 %
Total Shares [ssued 41,193,114 100,00 %

Source; Mapagement
# Fage Value of INR 10 each

Meghnani Organochem Limited (hereinafter referred to as 'the Resulting Company” ov
'MOL 2} was incorporated under the provisions of the Companies Aet, 2013 on i5th
Letaber 2019 and s o wholly owned subsidiacy of Meghmani Organics Ltd. The Resulting
Company is an unlisted Public company having its registered office atlst, 2nd, 3ed Floor,
Nr. Raj Bungatow, Nr. Satal Profitaive, Prahlad Nagar, Ahmedabad 380015, Gujarat, The
Resulting Company has main obiect of manufacturing and selling of Pigiment and Agre
Chemicals,

BIBGT GOPAL PALACE, NR. SHIROMANI GOMPLEX, NEHRUNAGAR, AHMEDABAD - 380015
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The issued and subscribed equity share capital of MOL 2 as af 314 December 2019 {5 INR
5,00,000 cousisting of 5,000,000 equity shares of face valus of INR 1 each. The Shareholding
pattern is as foliows:

Particulars MOL 2 | % of Holding
' MOL 1 - Promater - 5,00,600 106.00 %
Total Shares lssued 5,00,000 106,00 %

Sonrce; Manapement
# Face Value of INR § each

Meghmand Finechem Limited, Meghmani Organies Limited and Meghmani Organochem
Linited are company’s part of Meghmari Group.

APPROACH & METHODOLOGY

Stey 1 - Share entitlement Ratio for Demerger of Pigment and Agrochemical
Unctertakings of MOL 1 into MOL 2

As per the proposed scheme of arrangement, in consideration of the transter and vesting of
Pigment and Agrochemical Business Undertakings of MOL 1 fnto MOL 2, the MOL 2 shali
jsswe and allor equity shares to the equity shareholders of MOL 1 based on the ratio of
alletmunt of shares.

{ As per the Seheme of Arvangement {'Scheme’), the Pigment and Agrochemical Undertaldng

) of MOL 1 is proposed to demerge inte MO4 2 Once the scheme is implemented, ail the
sharehelders of MOL 1 as on the record date as defined in the draft scheme would also
become sharehelders of MOL 2 and the sharehulding in the MOL 2 would mirvor their
shareholding in MOL 1.

We further understand that as an effect of demerger, each sharehoider of MOL 1 would
become owner of shares in two companies instead of one. Post Demerger, the percentage
hulding of 3 sharcholder in MOL 1 would remain unchanged from the proportion of capital
hetd by such shareholder in MOL 2,

The Management of MOL 1 has further indicated that the shareholding of MOL 2 pursuance
Lo the proposed Demerger of Pigmeat and Agrochemical Undertakings into MOL 2 would
be, effectively, same as the shareholding of MOL 1 {

pre-demerger) as the new shares of
MOL Z would be issued to-the shareholder of MO ¢

ertion to their shareholdiag in

B80T GUPAL PALAGE, NR. SHIRDMAN] COMP ‘NEHRUNAGAR, ANMEDABAD - 380015

Notice of NCLT Convened Meeting 104




REGISTERED VALUER JIGAR SHA ik

SECURITIES OR FINANCIAL ASSETS Chartarad Ancum?tan(
Regd, No. IBBIfRVI0G(2019/10667 lnspluanuy Profassional

MOL 1 (Pre-demerger). Thus, we understand that the interest of the shareholders of MOL 1
will effectively vemain unchanged and therefore from that perspective shareholders
interest would not e prej_udicielll}‘aﬁ'ecter}. The Scheme does not envisage dilution of the
holding ol any ane or more of shareholders as a result of operation of the schenie.

Reeonunendation of Hatio of Entitlement of Eguity Shares for the Proposed
Demerger "

On the basis of the foregoing, any share entitlement ratio can be considered for the abave

o

denterger as the propovtionate shareholding of any shareholder would not vary.
Considering the desired capital structure of MOL 2, the Managerient has proposed a share
anttlement ratio of 1 {One} fully paid equity share of MOL 2 of face value of INR 1 each, in
exchiang of every 1 (Gne) fully paid equity share of MO 1 of face value of TNR 1 each in the
event ol Demerger of Pigment and Agrochemical Business Undertakings of MCL 1 into MOL
2 is proposed as follows:

1 {Oue} fully paid squity share of face value of INR 1 {Rupee One) each of MOL 2 for
every 1 {One) fully paid equity shave of {ace value of INR 1 (Rupee One) each held in
MOL 1.

Step 2 Share Exchange Ratios for-Merger of Remaining Business Undertaking of MOL
into MFL as on Recovd Date

—~—

The foflowing are commonly used and accepted methods for determining the value of the
equity shares of & company/business:

1. Market Price Method

2. Comparable Companies Quoted Muftiples method o Comparable Companies
Transacticn Multiples

3. biscounted Cash Flows method

4, Net Asset Yalue method

t shotild be wnderstood that the valuation of any company or its assets s inherently
impracise and is subject to certain urcertainties and contingencies, afl-of which ave difficwlt
te wredict and are beydnd ouwr contrel. i performing our anaiysis, we made numerous
assumptions with respect to industry performance and Geneval business and e¢conomic
contlitions, many of which are beyond the contral of the companies. Further, ¢this valuation

it
-
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will Buctuate with lapse of time, changes in prevailing market conditions, the conditions
and prospects financial and otherwise, of the Companies, and other factors which generally
influence the valuation of companies and their assets,

The Apolication of any particular methed of valuation depends on the purpose for which
the vatuation is done. Although different values may exist for different purpose, it cannot he
too strongly emphasized that a Valuer can only arrive at one value [or one purpase, Our -
choice of methodolegy of valuation has been arvived at using usual and conventienal
methodelogies adopted for fransactioss of a similar nature and our reasonahle judgment,
in an independent and bona fide manner based an our previous experience of assignments
of a similar nature.

MEL is an Operating company and has significant businesses while MOL 1 after Step 1 holds
significant investment in MFL and having trading activities in it in view of holding-cum
Operating wature of both Companies, the foliowing approach was considered relevant for-
valuing MFL and MOL L.

+  Market Approach

+  Sum of parts Approach - Value arived for investments of MOL 1 into MFL under
urarket approach using CCM/ CTM Method and Value arrived for Remaining Business
Undertakings of MOL 1 using Discounted Cash Flow Method were nggregated, Further,
adjustmenty were made for debt, cash and cash equivalents, surplus assets, if any, Key
evenls and costs/ proceeds relating thereto, etc ag deemed appropriate. The Equity
value of the respective businesses/ [avestments so arrived was then divided by the
dituted number of equity shares of the Companies to compute its vaiue per shave.

The [ollowing paragraphs discuss different valuation methods and their application for
valuing the companies, their businesses/ investments,

Market Price (MP) Method

The Market price of an equity share as quoted on a stock exchange is normally considered
as e vaiuve of the equity shares of that company where such quotations are arising from
the shares being regularly and freely traded in, subject to the element of speculative
support that may be inbuilt in the value of the shares. Hut there could be situations where
the value of the share as quoted on the stocle market would not be regarded as a proper
index of the fair value of the share especially where the market valuss are fuctuating in a

volatile capital market. Further, in the case of a merger, w ere 15 a cuestion of
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evatuating the shares of one compaay against those of another, the volume of transactions
and the sumber of shares available for trading on the stock exchange over a reascnable
period would have to be of comparable standard.

In the present case, equity shaves of MOL 1 are listed on BSE and NSE, We have segregated

mavket price of MOL 4 between its two undertakings constdering fair value of investment

in MFL post demerger as per Step 1 and value of Remaining Business Undertaking,

However, other company f.e. MPL is net listed on any exchanges. Hence, we have net
{' considered this method into consideration,

Comparable Companies' Guoted Multiple (CCM) Method

Under this method, Value of the equity shares of a company iy arrived at by using multiples
detived from valuations of comparable companies, as manifest through stock market
valuation of listed companies. This valuation is based on the grinciple that market
valuations, taking place between informed buyers and informed sellers, Incorporate all
facters relevant to valuation. Relevant multiples need to be chosen cavefully and adjusted
for differences helween the circumstances.

For valuing various businesses/investinent of these companies, we have considered the
earnings dand asset multiples of comparable listed companies, with subject company /
business specific adjustment, for the purpose of our valuation analysis.

{__' Comparable Companles’ Transaction Multiple {CTM} Method

Under this method, value of the equity shares of a company / business is arrived at by using
aultiple derived from valuadon in comparable companies, as sanifest through transaction
Valuations, Relevant multiples need to be chosen carefully and adjusted differences
betweaen the circumstances.

Comparable company analysis (aiso called "trading multiples” or “peer group analysis” oe
“equity comps” or “public marlet muitiples”} is a relative valuation method in which you
compare the curvent vaite of a business to other simitar businesses by looking at brading
imnftiples like P/E, EV/EBITDA, or other ratios. Multiples of ERITDA ave the most commnen
valtation method,

RIANT QAREAE PALAPE AT CUIGNAANMI PORDIEY ATUDIMAT AN AO8AFGARAD Annnde
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The “comps” valuation method provides an observable value for the business, based on
what companies are currently worth, Comps are the most widely used approach, as they
are easy to calculate and always current.

Far valuing varjous business/investments of these companies, we have considered the
comparable transactions, with subject company/business specific adjustment, for the
purpose of our valuation waalysis, Wherever ard If deemed appropriate, industry specific
benchmark have been in the analysis.

¢

¢
ln the present case, MFL is operating company in case of merger between MEL and
Remaining Business Undertaking of MOL 1. Hence, we have valued MFL using this method.
We have considered PE Multiples and EV/EBIDTA Multiples and assigned 504 weightage
tu each method to arrive weighted average vatue of MFL using this method.
Discounted Cash Flows (DCEF) Method
Under the DCF methed the project free cash flows o the equity sharehelders are
discounted ar the cost of equity. The sum-of the discounted value af such free cash flow is
the value of the firm,
Using the DCE analysis invotves determining the following:

. Estimating future free cash ows;
{

Free cash. flows are the cash flows expucted to be generated by the company that are
availabie to the providers of the company's equity capital.

Appropriate discount rate to be applied to cash lows i.e. the cost of equity:

This discount rate, which is applied to the free cash flows, should reflects the apportunity
cost to the equity capital providers (namely shareholders). The opportunity cost to the
equity capital provider equals the vave of return the equity capital provider expects to sarn
on other investments of equivalent risk.

We have used DCF Method of valuation for valuing Remaining Business Undertaking of
MOL 1

DIgNT CADAL NALALE AR ADHOAARA M AR A KR
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Nart Asset Value (NAV) Methadology

The asset hased valualion lechnique is based on the value of the underiying net assets of
the business, either on a book value basis or realizable value bagis or repiacement cost
basks, This valuation approach is mainly used in case where the firm is to be liquidated ie.
it dloes nat meet the "going concern” ¢riteria of in case whete the assets base dominate
earnings capabifity, lence, we have not used this method of valuation for valuing
companies,

Share Exchange Ralio

The share exchange ratio has been arrived at on the basis of an equity valuaton of the
companies. The share exchange ratio is based on the various methodology explained herein
eartier and various qualitative factors relevant to each company and the business dynamics
and growth potentials of the businesses of the companies, having regard to informalion
base, key underlying assumptions and Emitations.

Valuer. as considered appropriate, have indupendently applied methodologies discussed
ahove and arvived at their assessment of value per share of the companies. To arvive at the
consensus on the share exchange ratio for the step 2, suitahie averaging and rounding off in
the values arrived at by the valuer have been done.

Conclusion .

Iix light of the above, and on a consideration of all the relevant factors and circwstances as
discussed and outlined hereinabove:

Step 4 Share Entidement Ratio for Demerger of Pigment and Agrochemical
Undertakings of MOL 1 into MOL 2.

Further, based on the aforementioned, and consicderiog that all the sharcholders of MOL 1
are and shall, upon demerger, be the uitimate beneficial economic owners of MOL 2 in the
proposed share Entitlement Ratio, The proposed share Entitlernent Ratio ol 1 {(One) equity
shares ol MOL 2 (of INR 1/- each fully paid up) for every 1 (Cne} equity shares of the MOL 1
(ef INR /- each fully paid wp) for the Demerger of Pigment and Agrochemical
Undertakings of MOL 1 s Fair,

‘the Lomputation of fair Exchange Ratio is atrached as per Annexure [
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Step 2 Share Entitlemnent Ratio for Merger of Remaining Business Undertaking of
MOL 3 into MFL.

In view of application of relevant.approach and methodelogy and arriving fabr value of beth
Companies viz, MGL 1 and MFL, we recommend the stock exchange ratio af 94 (Ninety
Four) equity shares of INR 10/- each fuity paid up in the share capital of MFL to issue for

every 1,000 {One Thousand) equity shares of INR 1/- each held in the sharehclder of MOL
1,

The Compytatian of fair Exchange Ratio is attached as per Annexure 11

For, Jigar P. Shah

Reg teved Valuer
Assets Class: Securities or Financiat Assels
[BBI Regd. ID: IBBL/RV/06/2019/10657 .

Place: Abmedabad.
Date : 28" January 2020

E R R L Tt
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ANNEXURE {

Computation of Fair Share Exchange Ratio
De-merger of MOL 1 into MOL 2

As per the Scheme of Arrangement (‘Scherme’}, the Pigment and Agrochemicat Undertaking
of MOL 4 is proposed to demerge into MOL 2. Onee the scheme is implemented, ali the
sharehotders of MOL 1 would also hecame shaceholders of MOL 2 and the shareholding in
the MOL 2 would mirror their shareholding in MOL 1. Hence, no relative valuation of the
two entities is required to be undertaken, Hence, we have not carried out valuation of these
entities under generally accepted valuation approaches as below:

Chartered Accountant
insslvency Professional

Valuation Approach MOL 1 MOL 2
Value Per Weight Value Per Weight '
Share Share
Assets Approach NA 0% NA 0%
tncome Approach NA 0% NA %
Market Approach NA 0% NA 0%
Relative Value per Share NA U oy NA 0%
" Exchange Ratii)m(rum\déc'lhtﬂ 1

Note: Face Value INR 1 per share

Al the shareholders of MOL1 would become the shareholders of MOL2 and the
shareholding fn MOLZ2 would oaly mirrar their shareholding in MOL1. Hence, as there is no
need to calculate a ratio, we have not used any of the above miethod of valuation,

RATIO:

1 {{ne) eyuity share of MOL 2 of face value of INR 1 each fully patd up for every | (One)
pquity share of MOL 1 of face value of INR 1 each Fully paid up.

We wnderstand that the fnterest of the shareholders in MOL 1 will effectively remain
unchanged and therefore from thal perspective shareholders interest would not
prejudicially affected. The demerger under this scheme does not envisage dilution of the
holding of any one o1 wore of shareholders as a result of operation of the Scheme,

§1501 GOPAL PALACE, NR. SHIROMANS COMPLEX, NEHRUNAGAR, AHMEDABAD - 380015
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ANNEXURE H
Computation of Fair Share Exchange Ratie
Merger of MOL 1 into MFL
Valuation Approach MOL 1 {Note 1} MFL (Note 2]
Value Per Weight Value Per Weight
Share Share
Assets Approach NA % NA 0%
income Approach 0.18 100% NA 0%
| Marlet Approach 13.24 100% 143,04 1009
Relative Value per Share 13.42 143.04
{ Exchange Ratio (rounded off) 0.94

Note: MOL1 - Face Valne INR 1 per equity share
MFL - Face Value INR 10 per equity share

Note 1 - On demerger post Step 1, MOL 1 will have two business activities ie. Trading
Business and Investment in MFL. We have used Sum-Cf-Parts valuation to value its
Trading Business and Investments in MFL with suitable approaches, We have valued
Comparable Companies GQuoted Multiple ('CCM’) Method using Market Approach for
valuation of MOL1 investment into MFL and used Discounted Cash Flow Method (‘DCE')
undey income Approach to value its Trading Business,

The vaiue of MOLY is derived from the {3} Investment in MFL & (i) Trading Business, For
the investrient in MFL, we have used the Market Approach and for the trading business,
we have used the Income Approach, Hence, while we have used both the Market Approach
as woll as the Income Approach te arvive at the value, , we have not censiderad the Asset
Approach as It is only historic in nature and does not adequately represent the value,

Note 2 -~ We have used valued Comparable Companies Quoted Multiple (‘{CCM’} Method
using Market Approach for valuation of MFL.

We have used the Comparable Companies Methad (Market Approach) to value ML, as the
business of MFL is of a nature wherein comparable compuanies value are truly
represeatative of the fair value. We have not used the Income Approach as the details for
the same were not possible to ascertain and we have not used the Asset Approach as it is
anly historic in nature and dees ot adequately represent the valoe,

RATIO:
94 {Ninety Four} equity shave of MFL Ltd of INR 10 each fully paid up for every 1,000 (One
Thousand] equity shares of MOL 1 of INR 1 each fully paid up. .

v
21801 GOPAL PALACE, NR. SHIROMANI COMPLEX, NEKRUMAGAR, AHMEsag'ﬂaanms] 3
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Notice of NCLT Convened Meeting 112



ML

Computation of Share Exchange Ratio

Shareholding As On [December 31, 2019 (Latest Available Shaveholding)
(Rs. .In Lakhs)

Particulars o MOL % Total MEFL] % Total
MOL {Promoter) - 0.00% 23,545,985¢  57.16%
Individisal Promoters 122,905,590 48.33% 17,647,129] 42.84%
Pablic {including QIBs) - 118,516,431 46.60% - 0.00%
Custodian Shares (ADRs) ) 12,892,190 507% - 0.00%
‘Total Shaves Issuect 254,314,211 100.0% 41,193,114] 100.0%

Book Value As On September 36, 2019 (Latest Available Financials)

Particulars . MOL MIFL
Audited Tangible Networth 91,509.34 36,122.16
Add: Fair Value of MEL Investment 33,678.53

Less: Book Value of MFL Investment 741575

Adjusted Tangible Networth 118,073.12F  36,122.16
Eqjuity Siares ’ 254,314,211 41,193,114
Baals Value (Rs.) . 46.43 87.69
Face Valtue {Rs.) . 1.00 10.00
DEMERGER RATIO

Particulars Ratia

% Sharehelding Mirrored 100%

Number of Shares Per Shate 1.00

CALCULATION OF FAIR VALUE OF MOL

Particulars Amount
Valuation of MEL Investbment 31367953
Vahation of Trading Division 457.22
Total Networth 34,136.&
Equity Shares 254,314,211
Bool Value {Rs.) 13.42

CALCULATION OF FAIR VALUE OF MFL

As per PE Multiple

(particaldrs - .5 = .. - | MarketCap | NetProfit | PEMuttiple - - -
 Gjarat AIkaiL__‘EﬂLC%’iemicals tin}ited 333,403.65 § . 5530400 ¢ 562 T
TGV SRAAC Lmited -5 ;. 22,905.71; B76E00 1 . 261
. {[XCM Shenas Tndiishies Emited 2728345 | 706500 386 | _
+|Average i ¢ i IS 383,500,81 |* - 75,135.00-] = w0 4,03 {30
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As per EVZEBIDTA Multiple

;;rtitulars Mazket Copi  Total Debt) £ash Enterprise EBIDTA| BV / EBIDTA,
Value {EY)

Gujarat Alkalies & Chemicals Umited 133403650 . 1612000 74,871.60 324,712.65) 9¢,308.00 341
TGV SRAAC Linited 22,806,71 20,695.00 5,587,001 4401371 20,497.00 2,29
NCH Shriram Industdes Linvited 2728945 49,879.00| 2,638.00, 74354085 13,488.00] 5.53
Average 446,266.81 128,293.00 3.74
Contparable Company Mulliple

. Relevant Enterprise N . ) Vaifue Per
Pasticuiars MFL Multiple Valie Equity Value | Equity Shates Shara (Rs,)
FAT 18,217.42, 4.03 73462.28 41,193,114 179.34
EBIDTA 30,743.705) 1,74 115,054.34, i
Total Delit 63,4100
Cash 5830.08
Equity Value 1 5741438 41,193,114 139,52
Cornparable Value Per Shire
Pariculars Volue Welghiage Totat
PE Muitiple Value (fts.) B 178.34 50% 89.17
EV/EBIDTA Value (Rs) 13952 50% 69.76
Total (Rs)) 156,53,
Less: Liquidily Discount i 10%
Adjusted Value (/) 143.04
Lauily Shares . 41,193,114
Equity Value 58,921.50
MERGER RATIO
Particulars MoL

MFL Shares to be issuad to shareholders
of MOL for every 1 share hefd of MOL
{fter adjusting for Tace vaive of s, 10
{MFL) st for face value of Re. 1IMOL):
Rs. 1342 (MOL Value) / Rs. 143.04 {MFLD) *
041 = 084

.94
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Annexure -4

Ll 8 'E Vivra Financial Services Private Limited
) \ Regd. Dfice

Ve House, 31, Shashi Colony, Opp. Suvidha Shopping Center,
Palgi, Ainedabad, Gufarat, indla - 380007

Tal, »+91 {78) 4040 4242

wwawvivionet

Date: January 28, 2020 -

To, To, To,

The Board of Diractors The Board of Directars The Board of Directors
Meghmani Organics Limited  Meghmant Finechem Limited Meghmant Organochem Limited
Plot 184, CH/, CH/2, GIDC Industrial Estate, 1st 2nd 3rd FL, Nr. Raj Bunglow,
Phass {I-GIDC Dahei, Nr, Safal Profitaire, Prallad Nagar,
Vatva, Ahmedabad, Bharuch, Satellite, Ahmedabad,

Gejarat ~ 382445 ' Gujarat-352130 : _ Gujarat — 380015

Subject: Fairness Opinion on the recommendation of Share Entitlement Ratio issued by Mr. Jigar
Shah, Registered Valuer, for the proposed Demerger of the Agrochemical and Pigment
Undertaking of Meghmman! Organics Limited into Meghmani Organochemn Limited and
Merger of Remaining Business Underiaking of Meghmani Organics Limited with
Meghmant Finechem Limited as per Composite Scheme of Arrangement in terms of SEBI
Circular CFD/DIL3/CIR/2017/21 under regufations 11, 37 and 94 of the extant SEBI
{Listing Obligations and Disclosure Requirements) Regulations, 2015.

Meghmani Organics Limited, Incorporated on January 2, 1985, is engaged in the business of
manufacturing and selting of Pigment and Agrochemicals products. it is also engaged in the business of
trading in chemical products (hereinafter referred to as ‘the Transferor Company’, "MOLT', ‘Bémerged
Company', or ‘the Company’). Meghmani Finechem Limited, incorporated on September 11, 2007, is
engaged in manufacturing and. selling of Chlora Alkali and its derivatives Caustic — Chicrine,
Chloramethane and Caustic Potash (hereinafter referred to as 'the Transferee Company’, or 'MFL). MFL is
a subsidiaty of MOL1, wherein MOLT currently holds 57.16% of the equity shares of MFL. Meghmani
Organachem Limited, incorporated on Qcteber 15, 2019, is a wholly owned ‘subsidiary of Meghmani
Organics Limited and has the main object of manufacturing and selling of Pigment and Agro Chemicals
(hereinafter referred to as “the Resulting Compahy’, of 'MOL2'),

The Board of Diractors of each of the above mentioned Companias are considering a Composite Scheme
of Arrangement (heseinafter referred to as ‘the Scheme’) by way of Demarger of the Agrochemical and
Pigment Yndertaking of MOLT into MOL2 and Merger of Rernaining Business Undertaking of MOLT with
MFL (Terms not defined herein carry the meaning as per the Scheme).

The Valuztion for the Share Entitlement Ratio has been carred out in respect of Demerger of the
Agrochemical and Pigment Undertaking of MOLY into MOLZ and Marger of Remaining Business
Undertaking of MOL1 with MFL on a going concern hasis, by Mr. Jigar Shah, Registerad Valuer,
registered with Insolvency and Bankruptcy Board of India (BBI Registration: IBBI/RV/06/2615/10657}

halding a valid Certificate of Practice issued by ICA! RVO ("Vaiuer"), vide Valuation Report dated January
28, 2020. .
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Accordingly, Meghmani Organics Limited has appointed Vivro Financial Services Private Limited,
Category | Merchant Banker registered with SEB| having its Registration Mo, iNMO000010122 (hereinafter
referred to as 'Vivro', ‘we', ‘us', 'our’), vide an Engagement Letter dated May 15, 2019 to issue a Fairmness
Opinion Report on the Share Entittement Ratic recommended by Mr, Jigar Shah, Registered Valuer,
registered with Insclvency and Bankruptey Board of India (IBBI Registration: 18BI/RV/06/2019/10657)
holding & valid Certificate of Practice issued by ICAL RVO ("Valuer"), vide its Valuation Report dated
January 28, 2019, ' .

This Fatrness Opinion Report Is issued In terms of CFD/DH3/CIR/2017/21 under regulations 11, 37 and 94
of the extant SEBI (Listing Obligaqtions and Disclosure Requirements) Regutations, 2015,

In connection with the same, please find aftached the Fairness Opinion issued by us,

For, Vivro Financial Setrvices Private Limited

Jéyesh%!%gﬁ’/

Sr. Vice President ‘ GRGARTS
p« Cp
s il il
Date; January 28, 2020 ; mmsahwj;;—) f el _
@ )
S _/"‘?.’ .
Place: Ahmedabad e O/./
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FAIRNESS OPINION

tN THE MATTER OF SCHEME OF ARRANGEMENT

" BETWEEN
MEGHMAN|:ORGANICS LIMITED,
MEGHMAN! FINCHEM LIMITED AND

MEGHMANI ORGANCCHEM LIMITED

STRICTLY PRIVATE AND. CONFIDENTIAL
Prepared By:
Vivro Financial Services Private Limited
Vivro House,
11, Shashi Colony,

Opp. Suvidha Shopping Center, Paldi,

Ahmedabad-380007
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1.1

1.2

13

14

15

16

1.7

1.8

18

SCOPE AND PURPQSE OF THIS REPORT

The Board of Directors of each of the above mentioned Companies are considering a Composite
Scheme of Arrangement (hereinafter referred to as ‘the Scheme') by way of the Demerger of the
Agrachemical and Pigment Undertaking of MOL? into MOL2 ("Demerger) and the Merger of
Remaining Business Undertaking of MOLT with MFL {"Merger”}.

The Demerger and Merger are oh a going concern basis pursuant to a Composite Scheme of
Arrangement under sections 230 to 232 of the Companies Act, 2013 (the Scheme’).

Pursuant to the Scheme, upon -Demerger of the Agrochemical and Pigment Undertaking of
MOL1 into MOL2, the sharehaiders of MOL1 shall recelve equity shares MOL2 as a consideration
and upon Merger of Remaining Business Undertaking of MOL1 with MFL, the shareholders of
MOL1 shall receive equity shares of MFL as & consideration, '

We understand that the appointed date of the Scheme is Aprit 1, 2020,

For the aforesaid purpase, the Companies have appointed Mr. Jigar Shah, Registered Valuer, to
submit a Report recommending the Share Entitlement Ratio for the transaction of the Demerger
and the Merger, to be placed hefore the Board of Directors of the Companies.

The scope of our services is to lssue a Fairmess Opinion on the report issued by the Valuer
recommending a Share Entitlement Ratio for the transaction of the Demerger and the Merger. in
accordance with general%y acceptable prafessicnal standards,

This report is our deliverable on this engagement. This seport may be used for the purpose of
complying with the requirements of the regulations 11, 37 and 94 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, and SEBI Circular CFD/DIE3/CIR/2017/21 and
for submission to such ether regulatory and statutory authorities in connection with the Scheme.

Our scope of work only includes forming an.opinion on the faimess of the recommendation of
the Valuer on the Share Entitlernent Ratio arrived at for the purpose of Scheme and does nat
involve evaluating or ogining on the fairness or econamic rationale of the Scheme per se.

Our report is prepared solely for the purpose outlined hareinsbove, The distribution of this
report shall hence be restricted 'to the Companies, Shareholders, SEBL, Stock Exchange and such
cther requiatory bodies required to give effect to the Scheme, including but not limited to
Registrar of Companies and National Company Law Tribunal, This report shall not be refied upon
by any other persen for any other purpase whatsaever and the Companies agree to this fact,

8,

?Lj/ul (,HL 17‘(\“!1“ ag
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110 This report is subject to the scope, assumptions, exclusions, Hmitations and disclaimers detailed
hereinafter, As such, the Report is to be read in totallty, and not in parts, in conjunction with the
relevant documents referred to herain.
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21

2.2

23

2.4

2.5

2.6

SOURCES OF INFORMATIOM

We have relied on the following information made avaliable to us by the management of the
Compantes for the purpose of this.repart:

Valuation Regaort of Mr. Jigar Shah, Registered Valuer, dated january 28, 2020;
Memorandum and Articles of Association of MOL1, MFL and MOL2;
Brief History, Present Activities, Business Profile, Shareholding Pattern of MOL1, MFL and MOL2;

Audited financial statements of MOL1 and MFL for the year ended March 31, 2019 and March 31,
2018,

Proposed Draft Scheme of Arrangement between MOLY, MFL and MOL2 and their respective
sha‘reholders_- & creditors, under Sections 230:tc 232 and other applicable provisions of the
Corpanies' Act 2013 as may be submitted to the Stock Exchange;

Such other information and explanations as required and which have been provided by the

management of the Companies, which were considered relevant for the purpose of Faimess
Opiniot. ‘ ’ ' :

The Companies have been provided with the opporturiity to review the draft fairness opinion
report {excluding our opinien on the Share Entitlement Ratic) as part of aur standard practice to

. make sure that factual inaccuracy / omissions are avoided.
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3.2

33

34

35

36

3.7

LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

This Fairness Opinien Report ("Report') is prepared by Vivro Financial Services Private Limited on
the basis of information, ducuments, papers and explanations given by the Management, oificers

“and staff of the Companies.

In preparing the Report, Vivro has relied upon and assumed ‘without independent verification,
the truthfulness, accuracy and completeness of the information and the finandial data provided
by the Companies. Vivro has thersfore relied upen all specific information as received and

declines any responsibility should the results presented be affected by the fack of completeness
ar truthfulness of such information.

Cur work does not constitute an audit or cartification or due diligence of the past financials of

the Companies and we have relled upon the information provided to us by the Companies as
regards such working results,

Foriard looking statements and financiat projections. certified and pravided by the managemeant
of the Companies have been considered in this valuation process, We have not carried out any
independent due ciligance or verification of the projected financial performance provided by the
Cempanies nor corroboaratad the information provided by the company from any third party
source or any industry information for'the purpose of arriving at valuation of equity shares of the
Company. No assurance regarding the accuracy, reasonableness, or completeness of any: such
statements and projections is made by us herein. Actual performance and rasuits may irivarlably
differ from expectations and these differences may be material

As informed by the management of the Comganies, there are no contingent liabilities other.than
those disclosed in the audited financial statzments for the year ended March 31, 2019, which are
expected to devolve or contingent assets with the Companles and there are no surplus / non-

operating assets in the Companies as of the date of this Report beyend those captured in this
Report,

We have not conducted any independent valuation or appraisal of any of the assets or lighilities
of the companies. As implied by the financial statements, the Company is assumed to have those
tegal rights to the assets and be subject to those claims represented by the liabilities presented

in its finandal staternents. No investigation was undertaken to confirm these legal rights or
claims.

Publicly available information desmed relevant for the purpose of the analysis contained in_this
Report has also been used. Accordingly, this report is based on our interpretation of the
information provided by the Companies as well as its representatives and advisors, to date,

ML
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39

3.10

312

3.14

Vivro shail not be liabte for any losses whether financial or otherwise or expenses arising directly
or indirectly out of the use of or reflance on the informaticn set out herein in this report,

This report should not be construed as any accounting, tax or legal advice to the Companies or
any of its affiliates by Vivro.

Vivro does not hold any specifi¢ interest in the Company, nor dees Vivio have any conflict of
interest with the Company: :

This Report does not constitute solvency opinion.or an investment racommendation and shoutd
niot be construed as such either for making or divesting investment.

This Repart is furnished strictly on confidential basis. Neither this Report nor the information

contained herein may be reproduced or passed to any person or used for any purpose other
than stated above, :

The fee for this engagement is not contingent upon the tesults reperted and fairness opinion
pravided by Vivro, ’

This Report, its contents and the results herein {f) ara specific to the purpose of report agreed as
per the terms of our engagement; (i) are specific to the date of this report and (iil) are. the
prevailing financ'ra%,-economic'ahd'Other conditions in general and industry trends in particular as
i effect on, and the written and oral information madé avaitable to us tiil the date of this report,

Events accurring after this. date may affect this report and we do not assume any ebligation to
update, revise or reaffirm this report. :
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4, BACKGROUND OF THE COMPANIES

AT MEGHMANI ORGANICS LIMITED (MOL1)

MOL1 is a public company incorporated under the provisions of the Companies Act, 1956 on
January 2, 1995 bearing Corporate ldentification Mumber L24110GJ1985PLC024052, having.
Registered Office at Plot 184, Phasa-l, ,GID_C, Vatva, Ahmedahad, Gujarat — 382445, MOLT is
engaged in the business of manufacturing and selling of Pigment and Agrochemicals products. It
is also engaged in the husiness of trading in chemical products. The equity shares of MOL1 are
listed on' National Stock Exchange of India Limited {(NSE), BSE Limited (BSE} as well as the
Singapore Depository Shares (SDS} are lsted on Singapore Exchange Limited (SGX). The
shareholding pattern of MOL1 (Face value: Rs, 1) as on date, is as follows:

fﬁromater Shareholding 1 ‘ 1,22,905,5;0_ 4833% -
Publicshareholding | 18s14 | 4660%
Cootonshres | e | som

 Total Shares B 254,314,211 100.00%

42  MEGHMANI FINECHEM LIMITED (MFL)

MFL is a public company incorporated under the provisions of the Compaﬁies Act, 1956 on
September 11, 2007 bearing Corporate Identification Number U24100GJ2007PLC051717, having
registered office at CH/1, CH/2, GIDC.Industrial Estate, Dahej, Bharuch, Gujarat - 392130, MFL is
engaged in manufacturing and selfing of Chloro Alkali and its derivatives Caustic — Chlorine,
Chioromethane and Caustic Potash, MFL is a sithsidiary of MOL1, wherein MOL1 currently holds

57.16% of the equity shares of MFL, The shareholding pattern of MFL, (Face value: Rs, 10) as on
date, is as follows:

Promoter Shareholding 23,545,985 57.16%
Public Shareholding ' 17,647,129 42.84%
| Total Shares , 41,193,114 100.00%

I‘;-.
35_; AHRIEDRSL -

(] Ll»—l d’\ | h\"?{‘s
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4.3 MEGHMAN] ORGANOCHEM LEMITED (MOL2)

MOI2 is a public company incorporated under the provisions of the Companias Act, 1356 on
October 15, 2019 bearing Corporate Identification Number U24299GJ2019PLCT10321, having
registered office at 1st 2nd 3rd FL, Nx. Raj Bunglow, Nr. Safal Profitaire, Prahlad Nagar, Satellite
Ahmedabad, Gujarat ~ 380015. MOL2 is a wholly owned subsidiary of Meghmani Organics
{imited has the main object of manufacturing and selling of Pigment and Agro Chemicals. The
shareholding pattern'of MOL2, (Face value: Rs. 10) as on date, is as follows;

Prometer Shareholding 50,000 100.00%

Total Shares : 50,000 100,00%
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5. VALUER'S RECOMMENDATION

51 The fair basis of Composite Scheme of Arrangement has been determined after taking into

consideration all the factors and methodologies as mentionad by the Valuer in its valuation
repart, dated January 28, 2020, Their scope of work was, inter alia, to carry out the valuation of

equity shares of MOL1 and MFL to determine the ‘Share Entittement Ratio for the proposed
Composite Scheme of Arrangement.
52  The Share Entitlement Ratio has been arrived at on thé basis of relative valuation of the equity
shares of the Compames based on methodology as explained in the valuation report of Valuer,
dated January 28, 2020 and varlous gualitative factors relevant to each Company and the
business dynamics as well as growth potential of the businesses of the companies, and also
having regard to Information base,’ management representations and perceptions, key
underlying assumptions and limitations, '
53  Inthe light of the above a‘pd ‘'on a consideration of alf the relevant factors and circumstances as
discussed and outlined in the valuation report, dated lanuary 28, 2020 issued by Mr. Jigar Shah,
Registered Valuer it has been recommended by the Valuer that the Share Entitlement Ratio for
the Scheme shall be as follows: :

Darstger.of e A’q’r&ché{ﬁ'ia‘:é!:éﬁ"clé pfcmsen'ﬁ.unaé.-z’takzﬁa:-affmeu..iifee-.mmz,

"7" (One) Eguity Share of Rs, 1/ each fully paid up of MOL2 for every T (One) Fquity Shore of Rs. 1/~
each fully paid up of MOL1." '

1

Merger-of:Rernaibing Bas%nfassfl]ﬂdé'rtaki’nq-;'df MOL1 with-MFL
"94" (Ninaty Four) Equity Shares of Rs.10/~ each fully paid up of MFL for every 1,000 (One
Thousand) Equity Shares of ks. 1/ each fully paid up of MGL1.”

L
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6. CONCLUSION

Pursuant to and subject to the foregoing, we believe that the proposed Share Entitlement Ratjo as is

recommended by Mr. Jigar Shah, Registered Valuer, for the proposed Composite Scheme of
Arrangement is fair. .

For, Vivro Financial Services Private Limited

Jayesh Yithlan
Sr. Vice President

Date; January 28, 2020

Place: Ahmedabad
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Annexure -5

NSE e

National Stack Exchange Of India Limited

Ref: NSE/LIST/23238 111 September 04, 2020

The Company Secretary

Meghmani Organics Limited

Piot No. 184, Phase I, G.LD.C, Vatva,
Ahmedabad-382445

Kind Attn.; Mr. Kamlesh Mehta

Dear Sir,

Sub: Observation Letter for the Draft Composite Scheme of Arrangement between
Meghmani Organics Limited, Meghmani Organochem Limited and Meghmani Finechem
Limited and their respective shareholders and creditors

We are in receipt of the Draft Composite Scheme of Arrangement between Meghmani Organics
Limited (*Demerged Company” or “Transferor Company”) and Meghmani Organochem Limited
(“Resulting Company”) and Meghmani Finechem Limited (“Transferee Company™) and their
respective shareholders and ereditors vide application dated February 20, 2020,

Based on our letter reference no Ref: NSE/LIST/23238 submitted to SEBI and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (*Circular’}, kindly find following
comments on the draft scheme:

a.

b.

The Company shall duly comply with various provisions of the Circular.

The Company shall ensure that the finaneinls of the companies involved in the scheme is
updated and are not more than 6 months old before filing the same with the Hon'ble
National Company Law Tribunal.

The Company shall ensure that the disclosure writ name of Nanwarlal M. Patel (Promoter-
Director of Meghmani Organics Limited, who is also Independent Dirvector of John Energy
Lid) appearing in the RBI Defauliers List is appropriately done.

The Company shall ensure that the proposed scheme is acted upon only if approved by the
NCLT and if the majority votes cast by fhe public shareholders are in favour of the
proposal.

The Company shall ensure that additional information and undertakings, if any, submitted
by the Company, after filing the Scheme with the Stock Exchange and from the date of the
receipt of this letter is displayed on the website of the listed company.

This Documant & Digitally Signed

Signer, Jiten Bharal Pate!
Bate: Fil, Sep 4, 2020 18:26:33 ST

i‘ NSE Lotatign: N3E

Hatianat S1ack Exchan gs of India Limited | Exchangy Paza, £-1, Block G Sandra Kudz Complax; Baadra (€L Mumbel - 460 051,
Tnfia +91 22 26858109 | wwwninincdia comi CIN u&i‘?‘z@&‘#&i?ﬁt@@mo
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NSE

Centinuation Sheet

Ref: NSE/LIST/23238 111 September 04, 2020

f  The Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition 1o be filed befove National Company Law Tribuna!l (NCLT) and
the company is obliged to bring the observations to the notice of NCLT.

g. It is to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/ohservations on dvaft scheme by SEBI stock exchange.
Hence, the company is not required to send notice for representation as mandated under
section 230(5) of Companies Act, 2013 to SEBI again for its comments/ observation/
represenrtations.

[t is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBY stock exchange. Hence,
the company is not required to send notice for representation as mandated under section 230(5)
of Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/ representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company
to the shareholders, while seeking approval of the Scheme, it shall disclose information about
unlisted corapanies involved in the format prescribed for abridged prospectus as specified in
the circular dated March 10, 2017,

Based on the draft scheme and other documents submitted by the Company, iacluding
undertaking given in terms of Regufation 11 of SEBT (LODR} Regulations, 2015, we conveyed
our “No-objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, to enable
the Company to file the draft scheme with NCLT.

However, the listing of equity shares of Meghmani Organochem Limited (Resulting Company)
and Meghmani Finechem Limited (Transferec Company) on the National Stock Exchange India
Limited shall be subject to SEBI granting relaxation under Rule 19(2)(b) of the Securities
Contract (Regufation) Rules, 1957, Further, Meghmani Organochem Limited and Meghmani
Finechem Limited shall comply wits SEBI Act, Rules, Regulations, directions of the SEBI and
any other statutory authorities and Rules, Byelaws and Regulations of the Exchange.

The Company should also fulfill the Exchange’s criteria for listing of such company and also
comply with other applicable statutory requirements. However, the listing of shates of
Meghmani Organochem Limited (Resulting Company) and Meghmani Finechem Limited
{Transferee Company) is at the discretion of the Exchange.

This Qaocumnenl is Digitally Signed

Signer, Jiten Bharat Patel
Data. Fri, Sep 4, 2020 18:25:33 18T

@ NSE Location: NSE

NatianeE Stack Exchanga o India limitad | Exchange Flaza, ii.;};?( [}3 cia Kure Compiay, Bandra {E), Mumbei ~ 300 051,
Indha 491 22 26B9E100 | wwwneaincka somi CIN U612 [
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N S E Continuation Sheet

Ref: NSE/LIST/23238_1II September 04, 2020

The listing of Meghmani Organochem Limited (Resulting Company) and Meghmani Finechem
Limited (Transferee Company) pursuant to the Composite Scheme of Arrangement shall be
subject to SEBI approval & Company satisfying the following conditions:

1. To submit the Information Memorandum containing all the information about Meghmani
Organochem Limited {Resulting Company) and Meghmani Finechem Limited (Transferce
Company) and its group companies in line with the disclosure requirements applicable for
public issues with NSE for making the same available to the public through website of the
companies,

2. To publish an advertisement in the newspapers containing afl the information about
Meghmani Organochern Limited (Resulting Company) and Meghmani Finechem Limited
(Transferee Company) in line with the details required as per SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017. The advertisement should draw a specific
reference to the aforesaid Information Memorandum available on the website of the company
as well as NSE.

3. To disclose all the material information about Meghmani Organochem Limited (Resulting
Company) and Meghmani Finechem Limited (Transferee Company) to NSE on the
continuous basis so &s to make the same public, in addition to the requirements, if any,
specified in SEBI (LODR) Regulations, 2015 for disclosures about the subsidiaries.

4. The following provision shall be incorporated in the scheme:

(2) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories
system tili listing/trading permission is given by the designated stock exchange.”

{by “There shall be no change in the sharcholding pattern or control in Meghmani
Organochem Limited (Resulting Company) and Meghmani Finechem Limited
(Transferee Company) between the record date and the listing which may affect the
status of this approval.”

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.

This Bocumen s Digitally Signad

Stgnar; Jiten Bharat Patef
Date: Frl, Sap 4, 2020 18:25:.33 15T

@ NSE Locationm: NEE

Matienal Stock Exchango of Tndia Limited | Exchango Blaza, G4 B G, Bandm Kurla Comples, Bzadra (B}, Mumbal - 400 §5E,
tn s 451 22 26558100 | worwnsrinadia,com | GIN uémmﬂfb@gﬁw
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Continvation Sheet

Ref: NSE/LIST/23238_III September 04, 2020

The validity of this “Observation Letter” shall be six months from September 04, 2020 within
which the scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Limited

Jiten Patel
Manager

P.S. Checklist for all the Further Issues is avatlable on website of the exchange at the following
URL http://www.nseindia.com/corporates/content/further_issues.htm

This Dacument is Digitally Signed

Sigaer: Jlten Bharat Patel
Date: Fri, Sep 4, 2020 18:25:33 18T

@ NSE Location: NSE

Hationsl Si4ck Exchanga of India Limited | Exchange Fm@gfﬁﬁ Bgdra Kuria Complex, Bandra {E) Mumbai ~409 961,
tndia+01 22 2659F100 | wwvwinseincBa.com| CIHEUSTED 69
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BSE Limited Registered Office: Floar 25, P I Towers, Dalaf Street, Mumbai — 400 001, Indfa
T:+91 2222728045 /8055  F:+912222723457 vaww.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

EXEERIES

DCSIAMAL/BA/RI7M77812020-21 “E-Letter” September 4, 2020

The Company Secretary,

MEGHMANI ORGANICS LTD.

Flot Nc. 184, Phase I, G.1.D.C. industrial Eslate,
Vatva, Ahmedabad, Gujarat, 382445

Dear Sir,

Sub: Observation letter regarding the Draft Scheme of Amalgamation hetwsen Maghmani
Organics Ltd.. Meghmani Organochemn Limited and Meghmani Finechem Limited and their
respective shareholders.

We are in receipt of Draft Scheme of Amalgamation by Meghmani Organics L.id. filed as required under
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 16, 2017; SEB! vide its Email dated September
4, 2020 has inter alia given the following comment{s) or the draft scheme of arrangement:

“Company shall ensure that financials of the companies involved in the scheme is
updated and not more than § months old before filing the same with the Hon’hle National
Company Law Tribunal.”

“Company shall ensure that disclosure wrt name of Natwarlal M. Patel (Promoter-
Director of Meghmani Organics Limited who is also Independent Director of John Energy
Limited) appearing in the RBI defaulters list is appropriately dene.

“Company shall ensure that the proposed scheme is acted upon only if approved by the
NCLT and if the majority votes cast by the public shareholders are in favour of the
proposal.

“Company shall ensure that additional information, if any, submitted by the Company,
after filing the scheme with the stock exchange, from the date of receipt of this letter is
displayed on the websites of the listed company and the stock exchanges.”

“Company shall duly comply with various provisions of the Circular.”

“Company is advised that the observations of SEBiiStock Exchanges shall ke
incorporated In the petition ta be filed hefore National Company Law Tribunal (NCLT}
and the company is abliged to bring the observations to the notice of NGLT."

“ItIs to he noted that the petitions are filed by the company before NCLT after pracesslag
and communication of comments/ohservations on draft scheme by SEBl/stock
exchange. Hence, the company is not required to send notice for representation as
mandated under section 238(5) of Companies Act, 2013 to SEBI again for Its comments
! abservations / representations.”

Accordingly, basad on afcresald comment offered by SEBI, the company is hereby advised:

SeP@3SE

To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination cn Exchange website.

To ensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their {company) websile.

To duly comply with various provisions of the circulars,

SENSEX
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In fight of the above, we hereby advise that we have no adverse ohservations with timited reference to
those matters having a bearing an fisting/de-listing/cantinuous listing requirements within the provisions
of Listing Agreemen, so as fo enable the company to file the scheme with Hon'ble NCLT. Further,
where applicabie in the explanatory slatement of the natice to be sent by lhe company to the
shareholders, while seeking approval of the scheme, it shall disclose Information about uniisted
companies Involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017,

However, the listing of equity shares of Meghmani Organochem Limited and Meghrzani Finechem
Limited shall be subject to SEBI granting relaxation under Rute 19(2)(p) of the Securities Contract
(Reguiation) Rules, 1957 and compliance with the requirements of SEBI circular. Mo.
CEDIDILACIRI2017/21 dated March 10, 2017, Further, Meghmani Organachem Limited and Meghmani
Finechem Limited shall comply with SEB: Act, Rules, Reguiations, directions of the SEB! and any other
statutary suthority and Rules, Byelaws, and Regulations of the Exchange.

The Company shaf fulfill the Exchange's criteria for listing the securities of such company and aiso
comply with other applicable statutory requirements. However, the listing of shares of Meghmani
Organochem Limited and Meghmani Finechem Limited is at the discretion of the Exchange. In addition
to the above, the listing of Meghmani Organochem Limited and Meghmani Finechem Limited pursuant
to the Scheme of Amalgamation shall be subject to SEBI approval and the Company satisfying the
following conditions:

1. To submit the information Memorandum containing all the information about Meghmani
Organachem Limited and Meghmani Finechem Limited in line with the disclosure requirements
applicable for public issues with BSE, for making the same available to the public threugh the
website of the Exchange. Further, the company is alsc advised to make the same available to
the public through its website.

2. To publish an adverisement in the newspapers containing all the information of Meghmani
Organochem Limited and Meghsmani Finechem Limited in line with the details regquired as per
the aforesaid SEB: cirewlar no. CFD/DILI/CIR/2017/21 dated March 10, 2017. The
advertisement shouid draw a specific reference to the aforesaid Information Memorancdum
available on the website of the company as weli as BSE.

3, To disclose all the material information about Maghmani Organochem Limited and Meghmani
Finechem Limited on & continuous basis so as to make the same public, in addilion to the
requirements if any, specified in Listing Agreement for disclosures about the subsidiaries.

4. The following provisions shall be incorporated in the scheme:

i,  The shares affotied pursuant to the Scheme shali remain frozen in the depositary system
till listingftrading permisston is given by the designated stack exchange.”

ii.  “There shall be ne change in the sharehalding pattern of Meghmani Organochem Limited
and Meghmani Finechem Limited between the record date and the listing which may affect
the status of this approvat.”

Further you are also advised to bring the conients of this lefter to the nelice of your sharehalders, all
relevant authorities as deemed fit, and alsa in your application for approval of the scheme of
Arrangement.

Kindly note that as required under Regulation 37(3) of SEB! (Listing Cbligations and Disclosura
Requirements} Regulations, 2015, the validity of this Ohservation Letter shall be Six Months from
the date of this Letter, within which the scheme shall be submitted 1o the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation' at any stage if the information
submilted to the Exchange is found ta be incomplete / incorrect / misleading / false or for any
contravention of Rules, Byedaws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issused by statutory authorities.

BSE - FUBLIG
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Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2018 {Campany
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant ta an Order
passed by the Hon'bie National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is_required to be served upon the Exchange seeking representations or

obijections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice

along with the relevant documents of the proposed schemes through the BSE Listing Centre,

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange's representations ar objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated Fabruary 26, 2019 issued to the company.

Yours faithfully,
Sd/-

Nitinkumar Pujari
Senior Manager

BSE - PUBLIC
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MEGHMANI
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CORPORATE OFFIGE: "MEGHMANI HOUSE™, Behind Safal Profitaira, Corporate Road, Prahladnagar,
Ahmedabad-380 015. Gularat, (INDIA) Phane he.: +81 79 71761000, 28708860 Fax: +61 79 - 29709605
E-mail: helpdesk@meghmani.com Site: www.meghmari.com CIN: L24110GJ1995PLCG24052

18/05/2020

To

National Stock Exchange of India Limited
“Exchange Plaza”,

Bandra Kurla Complex,

Bandra (East), Mumbai- 400 051

SYMBOIL: MEGH

Sub: Complaints Report.

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015 for the proposed Composite
Scheme of Arrangement Between Meghmani Organics Limited {("Demerged
Company” or “The Transferor Company” or “MOL 17} and Meghmani
Organochem Limited (“The Resulting Company” or “MOL 27} and Meghmani
Finechem Limited {“The Transferee Company” or “MFL”) and their respective
Shareholders and Creditors”.

Dear Sirs,

With reference to the Scheme filed by the Company with National Stock Exchange of
India Limited {"NSE") on February 19, 2020 and subsequent uplcading of the said
Scheme along with other relevant documents by NSE on its website on April 24, 2020.

As per Para I(A)(®) of Annexure I to the SEBI Circular no. CFDIDIL3/CIRI2017/21
dated March 10, 2017, the Company is requived submit a "Report on Complaints”
containing the details of complaints/comments received by the Company on the Draft
Scheme from various sources, within 7 days of expiry of 21 days [i.e. From_April 24th
2020 to May 17%, 2020] from the date of filing of the Scheme with the Exchanges and
uploading of the same on its website,

The period of 21 days from the uploading of said documents by the NSE on its website
expired on May 15, 2020; accordingly, we attach herewith a "Report on Complaints®, as
per*Annexure A" to this letter.

You are requested to take this on record and issue your NOC at the earliest.

Thank you,
Yours Faithfully
For Meghmani Organics Limited

Waehl b

K. D. Mehta
Company Secretary

A.Goveramsent Recognized
Regd. Office; Plot No. 184, (Phase4l), G.1.0.C. Induslrial Estale, Vatva, Abmedabad-382 445, Gujarat, {IND?A) 3 STAH EXPDBT H BU SE

Phane: +91-79-25831210, 25834657 Fax;-+91-79-25833403, 25692327 E-mail: helpdesk@meghmani.com
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S Cf}

ISOQAR [ UKAS

COMPLAINT REPORT~ AS ON 18.05.2020

[FROM 24TH APRIL TO 17TH MAY, 2020}

PartA
Sr. No. Particulars Numbers
1. { Number of complaints Received Directly Nil
2, | Number of complaints forwarded by Stock Exchange Nil
3. | Total Number of complaints/ comments received (1+2) Nil
4. | Number of complaints resolved Not Applicable
5. | Number of complaints pending Not Applicable
Part B
Sr. Name of complainant Date of Status
No. Complaint (Resolved/Pending)
1. Not Applicable
i anth
v K, DD, Mehta
Date: 18/05/2020 {Company Secretary)

Regd. Office: Flot No. 184, {Phase-ll}, G.1.D.C. Industial Estate, Vaiva, Ahmedabiad-382 445, Gujarat, (INDIA)

A.Bovarnment Racognlzed

Phona: +91-72-25831219, 25834857 Fax:+91-78-25833403, 26892327 £-maik; helpdesk@maghmani.com 3 STAH EXPGBT HU USE
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T

13/05/2020

To

BSE Lirhited

Flootr- 25, P ] Tower,
Dalal Street,
Mumbai 400 001
Scrip Code:- 532865

Sub: Complaints Report,

Ref: Application under Regulation 37 of the SEBI (Listing Ohligations and Disclosure
Requirements), Regulations, 2015 for the proposed Composite Scheme of
Arrangement Between Meghmani Organies Limited (“Demerged Company” or “The
Transferor Company” or “MOL 1”) and Meghmani Organochem Limited (“The
Resulting Company” or “MOL 2”) and Meghmani Finechem Limited {“The
Transferee Company” or “MFL"} and their respective Shareholders and Creditors’.

Dear Sits,

This is in reference fo the Scheme filed by the Company with BSE Limited ("BSE") on
Fehruary 19, 2020 and subsequent uploading of the said Scheme along with other relevant
docurnents by BSE on its website on April 21, 2620,

As per Para KAX6) of Annexure I to the SEBI Circular no. CFDIDIL3/CIRI2017/21 dated
March 10, 2017, the Company is required submit a “Report on Complaints" containing the
details of complaints/comments received by the Company on the Draft Scheme from various
sources, within 7 days of expiry of 21 days from the date of filing of the Scheme with the
Exchanges and uploading of the same on its website,

The period of 21 days from the uploading of said documents by the BSE on its website expired

on May 12, 2020; accordingly, we attach herewith a "Report on Complaints”, as ' Annexure A"
to this letter.

You are requested to take this on record and issue your NOC at the earliest.

Thank you,
Yours Faithfully

For Meghmani Organies Limited
NI

K. D. Mehta
Company Secretary

. A.Governmant Racognlzed
Ragd. Ofiice: Plot No, 184, (Phase-ll}, G.1.D.C. Industial Estate, Vatva, Ahmadabad-382 445. Gularal, {INDIA)

Phone: +01-79-25831210, 25834657 Fax;-+91-79-26833403, 26892327 E-mail; helpdesk@meghmani.com 3 STAB E’){Pu H‘T H UU SE
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ISCQAR
NI

UXAS
VARG
SIS

Annexure- A

COMPLAINT REPORT — AS ON 12.05.2020

Part A
Sr. Ne, Particularg Numbers
1. | Number of complaints Received Directly il
2. { Number of complaints forwarded by Stock Exchange Nil
3. Total Number of complaints/comments received (1+2) Nil
4. MNumber of complaints resolved Not Applicable
5. | Number of complaints pending Not Applicable
PartB
Sr, No. | Name of complainant Date of Status
Complaint (Resolved/Pending)
L Mot Applicable

Date:13/05/2020

Ragd. Office: Plot No. 184, (Phase-), G.LD.C. industrial Estate, Vatva, Ahmedabad-382 445, Gujaral, (INDIA)

et

K. D. Mehta
{Company Secretary)

A.Governmenl Recognized

Phone: +91-79-25831210, 26834657 Fax:+91-79-26833403, 25892327 E-mail: he\pdesk@meghmanl.com 3STAH EXPUHTHOUSE
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Annexure -7 SGX

Ref. REG/LC/RLJHCA201808021

6 September 2

19

Rajah & Tann Singapore LLP

9 Battery Road #25-01
Singapore 049910 PRIVATE AND CONFIDENTIAL

Attn: Ms Penelope L.oh / Ms Cheryl Tay

Dear Sirs

MEGHMANI O

RGANICS LIMITED {THE “COMPANY"}

DELISTING OF SINGAPORE DEPOSITORY SHARES ("SDS") FROM THE SGX-ST
PURSUANT TO A COMPOSITE SCHEME OF ARRANGEMENT ("SCHEME"} UNDER
SECTIONS 230 TO 232 OF THE INDIAN COMPANIES ACT, 2013 {"PROPOSED

DELISTING")

1 We refer to your letter dated 13 August 2018 and the subsequeht correspondence an
the above.

2 Based on your submission and representation to the Exchange, we wish to inform that

the Exchange has no objection to the Company's plan to implement a proposed
delisting of SDS from the SGX-ST thraugh the proposed Scheme, However, we will

impose
{a)
{b)

{c)

G

(e)

Singapore Exchange Re,
Company Reg No 2017028000

, inter afia, the following conditions:
Compliance with the Exchange’s listing requirements;

Approval from SDS Hotders and Shareholders of the Scheme and succassful
listing of boih NewCo and MFL on the Indian Stock Exchanges;

Appointment of IFA based in Singapore and licensed by MAS to opine whether
the Cash Alternative Minimum Amount offered to SDS Holders is fair and
reasonable;

The Cash Aiternative Minimurm Amount must be fair and reasonable and this
must also be tha opinion of the IFA;

The Company holding an information meeting for the SDS Holders in
Singapore ahead of the EGM in India and to make arrangements such as video
conferencing or webcast to enable SDS Halders to follow the proceedings
during the EGM in India; and

gulation Pta Ltd

14 Morth Bucna Vista Drive, #06-07 The Metropolis Tower 2, Singapore 138589
maln: +65 6236 BERA fax: +65 6535 6994

5gx.COM
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Rajah & Tann Singapore LLP i
6 September 2019 E

{f) Approvais by the relevant Indian regulatory authorities and Shareholders for
the Scheme in accordance to Indian laws and regulations:-

{i) approvals from the Indian Stock Exchanges;
iiy approval of three-fourths In value and majority in number of
Shareholders, voting in person or by proxy at the Scheme meeting
convened in accordance with the orders passed by the National
Company Law Tribunal ("NCLT"} at EGM; and
{(if)  the sanction by the NCLT

3 Flease note that the Exchange reserves the right to amend and/or vary the above
decision and such decision is subject to changes in the Exchange's pclicies.

4, The Exchange's decision is not an indication of the merits of the Proposed Delisting.
Kindly include this statement in all the Company's anncuncements which make
reference to the Exchange's decision.

5 Please Haise with our Securities Market Control, Operations Group on the Proposed
Delisting date in due course.

g To facilitate CDP's return of all unclaimed monies to the Company, please contact our
Corporate Action Services team, Operations Group at corporateactions@sgx.com.

Yours faithfully

Lo hay.

Vick\Presiderit
Listing Cyr?pliance
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Annexure - 8

MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE: "MEGHMAN{ HOUSE", Behind Safal Profitaire, Corporate Read, Prahfadnagar, |
Ahmadabad-380 915. Gujaral, (INDIA) Phone No.: +91 79 71767000, 29708600 Fax: +91 79 - 29709805
E-mail: helpdesk@meghmani.com Site: vawwv.maghmani.com CIN: L24110GJ1995PL.C024052

T
BOQAR
WG

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MEG
ORGANICS LIMITED AT ITS MEETING HELD ON THE DAY OF 2¢™ JANUARY,
2020 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF
ARRANGEMENT ON KQUITY SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AN NON-PROMOTER SHAREITOLDERS

1. Background

1.1, The Board of Directors of Meghmani Orpanics Limited has approved the proposed
Composite Scheme of Arrangement between Meghmani Organics Limited (‘MOL
1" or ‘Demerged Company’ or ‘the Transferor Company’ or ‘the Company’),
Meghmani Finechem Limited {"MFL’ o¢ ‘the Transferee Company’) and
Meghmani Organcchem Limited (‘MOL 27 or ‘the Resulting Company') and their
respective shareholders and creditors (*the Scheme”) with an appointed date of 1
April 2020, Farther the provisions of section 232(2)(c) of the Cornpanies Act, 2013
requires the Directors to adept a repert explaining the effect of arrangement and
amalgamation on equity sharehoiders, key managerial personnel (KMPs),
promoters and non-promoters shareholders of the Company laying out in
particuiar the share exchange ratio and the same is required to-be cireutated to the
equity shareholders of the Company,

1.2, This repoit of the Board is accordingly being made in pursuyance fo the
requirements of section 232(2)(c) of the Companies Act, 2013,

1.3, The following documents were placed before the Board:

1.3.1. Draft Scheme of Arrangement between MOL |, MFL and MOL 2 and their
respective shareholders and creditors;

1.3.2. Memorandum and Articles of Association of the Company;

1.3.3, Valuation Report issued by Jigar Shah dated 28% January,2020;

1.3.4. Fairness opinicn obtained from Vivro Financial Services Private Limted, Mevchant
Banker dated 28" January,2020

2. Effect of the Composite Scheme of Arrangement on Equity Sharcholders (Promoter
Sharelolders and Non-Proinoter shareholders), KMP and Employees of MOL 1

2.1, Under the Scheme, an Arrangement is sought o be entered into between MOL 1
and its equity sharcholders. Upon the Part B of the Scheme coming into effect and
in consideration of demerger of Agrochemical und Pigment Undersaking
{‘Demerged Undertaking’} of MOL 1, 1 (Oxne) Equity Shares of Re.l/- (Rupee
One only} each credited as fully paid-up of MOL 2 to be issued for every 1 (One)
eguily share of MOL. | of the face value of Re.1/- (Rupee One only) each held by
the shareholders in MOL 1; R

A.Govarnmoanl Hecognized
3STAREXPORTHOUSE

Hegd, Office: Plot Mo. 184, (Phase-ll), G.LD.C. Industrial Estats, Yaiva, Ahmaedabad-382 445, Gujarai; ]
Phone: +01-79-26831210, 25834657 Fax:+91-79-25633403, 25892327 E-mnall: helpdesk@meghmani.com
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2]

2.2, Upon coming into effect Part D of this Scheme and in consideration of amalgamation
of the Remaining Business Undertaking of MOL 1 into MFL, 94 (Ninety Four)
Equity Shares of Rs.20/- {Rupee Ten only) each credited as fully paid-up of MFL to
be issued for every 1000 {One Thousand) equity share of MOL 1 of the fuce value of
Re.1/- (Rupee One only) each held by the sharcholders in MOT, {;

2.3, Inrespect of the Scheme, an arrangement is sought to be entered into between MOL 1
and its Creditors though no lisbilities of the creditors of MOL 1 is being reduced or
being extinguished under the Scheme, The Creditors of MOL 1 would not be
prejudicially affected by the Scheme.

2.4, The Scheme does not envisage any change in the terms of the existing employees of
MOL 1, Upon effectiveness of this Scheme, all the employees of the Demerged
Undertaking of MOL 1 shall become the employees of MOL 2 and all the employees
of Remaining Business Undertaking of MOL 1 shall become the empioyees of MFL
as on the Effective Date without any intervuption of or break in service and in the
manner provided in the Scheme, [n the circumstances, the rights of employees of
MOL ! would in no way affected by the Scheme.

2.5. There is no offect of the Scheme on the Key Managerial Personnel and/ or the
Directors of MOL 1. ,

2.6, Further, nene of the Directors, ey Managerial Personnel (as defined under the
Compeanies Act, 2013 and Rules framed thereunder) of MOL | and their respective
relatives (as defined under the Companies Act, 2013 and Rules framed thereunder)
have any interest in the Scheme except to the extent of the shares held by them in
MOL | and/or to the extent that the said Direclors, Key Managerial Personnel and
their respective refatives are the directors, members of the Companies that hold shares
in MOL 1, Save as aforesaid, none of the said Divector, ey Managerial Personnel
have any materiat inferest in the Scheme.

3. Valuation of the Share Exchange / Entitlement Ratio

1.1, Based on the Valuation Report, the Board of Directors approved share entitlement
ratio as below:

Demerger of Agrochemical and Pigment Underiaking of MOL 1 into MOL 2;

1 (One) equity share of MOL 2 of face value of INR 1 each fully paid up for evely i

(One¢) equity share of MOL 1 of face value of INR 1 each fully paid up.
e‘ORGq#’o
kY o

ISOQAR | XA
EERTTR

SSE

AZBovernmen
Regd. Offisa: Ploi No. 184, (Phase-ll}, G.1.D.C. industriat Estate, Vatva, Ahmedabad-382 445. Gujarat, (INDIA) 33

Phaone: +91-79-25831210, 25834657 Fax:+91-79-26833403, 25892327 E-mall: helpdesk@meghmank.com

uugnizsd

HOUSE
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ISOQAR | LEAS,

ETGIELT ks

[3

Merger of Remaining Business Undertaking of MOL 1 into MOL 2:

94 (Ninety Four) equity share of MFL Lid, of INR 10 each fully paid up for every
1000 (One Thousand) equity shares of MOL T of INR 1 each fully paid up.

3.2, No special valuation difficulties were repotted.

By Order of the Board,
For Meghmani Organies Limited

g el
KD, Mehta
Company Secrefary

26" Tanuary,2020

i A.Govarnmenl Racogaized
Regd, Office: Plot Ne. 184, (Phase-l), G.LD.C. Industitat Estate, Vaiva, Ahmedabed-382 445, Gujarat, {INDIA)

Phone: +01-79-25831210, 25834657 Fax:+91-79-25833403, 26892327 E-mail: helpdesk@meghmani.com 3 STAR EXPOHT HaUSE
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MEGHMANI ORGANOCHEM LIMITED

TREPORT ADOPTED BY THE BOARD OF DIRECTORS OF MEGHMANT

ORGANOCHEM_ LIMITED AT ITS MEETING HELD ON THE DAY OF 29™
JANUARY, 2020 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF
ARRANGEMENT ON__ EQUITY SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMCTER SHAREHOLDERS

1. Background

1.1, The Board of Direclors of Meghmani Organocchem Limited has approved the
proposed Composite Scheme of Amangement between Meghmani Organics
Limited (‘MOL 1’ or ‘Demerged Company” ot ‘the Transferor Company” or ‘the
Company’), Meghmani Finechem Limited (‘MFL’ or ‘the Transferee Company’)
and Meghmani Organochem Limited (‘MOL 2* or ‘the Resulting Company’) and
their respective shareholders and creditors (*the Scheme”) with an appointed date of
1 April 2020, Further the provisions of Section 232(2)(c) of the Companies Act,
2013 requires the Directors to adopt a report explaining the efiect of amangement
on equity sharehotders, Koy Managerial Personnel (KMPs), Promoters and Mon-
Promoters Sharcholders of the Company laying out in particular the share
exchange ratio and the same is required to be circulated to the equity sharcholders
of the Company.

1.2. This report of the Board is accordingly being mede in pursnance to the
requirements of section 232(2)(c) of the Companies Act, 2013,

1.3. The following documents were placed before the Board:
1.3.1, Draft Scheme of Arrangement between MOL 1, MFL and MOL 2 and their
respective shareholders and creditors;
1.3.2, Memorandum and Articles of Association of the Company;
1.3.3. Valuation Report issued by Jigar Shah dated 28" January, 2020;
1.3.4. Fairness opinion obtained from Vivro Financial Services Private Limted,
Merchant Banker dated 28* January, 2020

2. Effect of the Composite Scheme of Arrangement on equity shareholders (promoter
shareholders and non-promoter shareholders), KMP and employees of MOL 2

2.1, Under the Composite Scheme, an arrangement is sought to be entered into between
MOL 2 and its equity shareholders. Upon the Part B of the Scheme coming into
effect and in consideration of Demerger of Agrochemical and Pigment Undertaking
(‘Demerged Undertaking”y of MOL 1, 1 (One) Equity Shares of Re.1/- (Rupee One
only) cach credited as fully paid-up of MOL 2 to be issued for every 1 (One) Equity
Share of MOL 1 of the face value of Re.1/- (Rupee One only) each held by the
sharcholders in MOL 1;

Regd. Office: tst+2ud+31d Floows , Ny Ruj Bunglow, Nr. Safal Profilaive. Prahlad Nagar,
Satetlite, Ahmedabad- 3800135, Gujarat, (INDIA)
Phone No.: +93 79 71761000, 29709600, Fax.: +91 79- 29709605
E-mail helpdeski@usglimanicom: CIN: UZ24299GJ2019PLCEINI2L
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MEGHMANI ORGANOCHEM LIMITED

S - —ar

2.2. In respect of the Schems, an arrangement is sought to be entered into between
MOL 2 and its Creditors, But MOL 2 has no Secured or Unsecured Creditors.

2.3, The Scheme does not envisage any change in the terms of the existing employees of

MOL 2. Upon the Scheme being effective, all the employees of the Demerged

~ Undertaking of MOL 1 shall become the employees of MOL 2 without any

interruption of or break in service and in the manner provided in the Scheme. In the

circumstances, the rights of employees of MOL 2 would in no way affected by the
Scheme.

2.4, ‘There is no effect of the Scheme on the Key Managerial Personnel and/ or the
Directors of MOL 2.

2.5, Further, none of the Directors, Key Managerial Personnel (as defined under the
Companies Act, 2013 and Rules framed thereunder) of MOL 2 and their respective
relatives (as defined under the Companies Act, 2013 and Rules framed thereunder)
have any interest in the Scheme except 1o the extent of the shares held by them in
MOL, 2 andfor to the extent that the said Directors, Key Managerial Personnel and
their respective relatives are the Directors, Members of the Companies that hold
shares in MOL 1. Save as aforesaid, none of the said Director, Key Managerial
Personnel has any material interest in the Scheme,

3. Valuation of the Share Exchange / Entitlement Ratio
3.1. Based on the Valuation Repost, the Board of Directors approved share entitlement

ratio as below:,
Demerger of Aprochemical and Pipment Undertaking of MOL 1 into MOL 2:

1 {One) equity share of MOL 2 of face vatue of INR. 1 each fully paid up for every
1 (One) equity share of MOL 1 of face value of INR 1 each fully paid up.

3.2. Mo special valuation difficulties were reported,

By Order of the Board, ‘ —
For Meghmani Organochem Limited ’

Jayantilal Patel
Director
29™ January, 2020

Regd. Oifice: 1st+2ud+3rd Floovs , Nr, Raj Bunglow, Ni. Safal Profitaire, Prahlad Nagar,
Satellite, Ahmedabad- 380015, Gujarat, {INDIA}
Phone No.: +61 79 71761000, 29709600, Fax.: +91 79- 29709605
E-miail: helpdesicd@meshmani.com: CTN: U24299GJ2019PLCT10321

Notice of NCLT Convened Meeting 145




MEGHMANI FINECHEM LTD.

Phone ; 91- 9909995840 / 41 / 42 / 43 1 44, E-mali - helpdesk@maghmanl.com,
URL : wwiv.meghmanl.com GIN : U24100GJ2007PLE061T1T

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MEGHMANI
FINECHEM LIMITED AT ITS MEETING HELD ON THE DAY OF 29™
JANUARY, 2020 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME
OF ARRANGEMENT ON EQUITY SHARTHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS

1. Baekground

1.1, The Board of Directors of Meghmani Finechem Limited has approved the
proposed Composite Scheme of Arrangement between Meghmani Organics
Limited (‘MOL 1* or ‘Demerged Company’ or ‘the Transferor Company” or
‘the Company®), Meghmani Finechem Limited (‘“MFL’ or ‘the Transferee
Company®) and Meghmani Organochem Limited (‘MOL 2’ or ‘the Resulting
Compary") and their respective sharcholders and creditors (‘the Scheme’) with
an appointed date of 1 Aprit 2020. Further the provisions of Section 232(2)(c)
of the Companies Act, 2013 requires the Directors to adopt a report explaining
the effect of arrangement and amalgamation on equity shareholders, Key
Managerial Personnel (KMPs), Promoters and Non-Promoters Shareholders of
the Company laying out in patticular the share exchange ratio and the same is
required to be circulated to the equity shareholders of the Company.

1.2, This report of the Board is accordingly being made in pursuance to the
requirements of section 232(2)(c) of the Companies Act, 2013,

1.3, The following documents wete placed before the Board:

1.3.1, Draft Scheme of Arrangement between MOL 1, MFL and MOL 2 and
their respective shareholders and creditors;

1.3.2. Memorandum and Articles of Association of the Company;

1.3.3. Valuation Report issued by Jigar Shah dated 28™ January, 2020;

1,34, Fairness opinion obtained from Vivro Financial Services Private
Limted, Merchant Banker dated 28" January, 2020

2,  Effect of the Composite Scheme of Arrangement on equity shareholders
{prometer shareholders and non-promoter shareholders), KMP and employees
of MOL 1

2.1. Upon Part D of the Scheme coming into effect and in consideration of
Amalgamation of the Remaining Business Undertaking of MOL 1 into MFL,
94 (Ninety Four) Equity Shares of Rs.10/- (Rupee Ten cnly) each credited as
fully paid-up of MFL to be issued for every 1000 {One Thousand) Ecuity
Shave of MOL 1 of the face value of Re.1/- (Rupee One only) each held by the
shareholders in MOL 1;

o]

CORPORATE BFFICE: "MEGHMANI HOUSE", Behind Salal Prafitairs, Corperate Road, Prahladnagar,
Ahmedabad-380 015, INDIA. Phone No.: +81 78 71761000, 29709600 Fax: 481 78 - 29709505

T AHMEBARAD

Rend, Offica : CH/1, CH/2, GIDC Industrial Estate, Bahej, Tal. Vagra, Bharuch - 362 130, Gujerat, (NEIA)
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2.2,

2.3,

2.4,

2.5,

MEGHMANI FINECHEM LTD.

Phong . 91- 8000895940 / 41/ 42 / 43 / 44, £-mail : heipdask@meghmant.com,
URL : vavw.meghmant.com CIN: U24100G52007PLC05717

[21

In respect of the Scheme, an arrangement is sought to be entered into between
Mfl and its Creditors though no liabilities of the Creditors of MFL is being
reduced or being extinguished under the Scheme. The Creditors of MFL
would not be prejudicially affected by the Scheme.

The Scheme does not envisage any change in the terms of the existing
employees of Remaining Business Undertaking of MOL L. Upoen the Scheine
being effective, all the employees of the Remaining Business Undertaking of
MOL 1 shall become the employees of MFL as on the Fffective Date without
any interruption of or break in service and in the manner provided in the
Qcheme. In the circumstances, the rights of employees of Remaining Business
Undertaking MOL 1 would in no way affected by the Scheme.

There iz no effect of the Scheme on the Key Managerial Personnel and/ or the
Directors of MOL 1.

Further, none of the Directors, Key Managerial Personnel (as defined under
the Companies Act, 2013 and Rules framed thereunder) of MOL 1 and their
respective relatives (as defined under the Companies Act, 2013 and Rules
framed thereunder) have any interest in the Scheme except to the extent of the
shares held by them in MOL 1 and/or to the extent that the said Directors, Key
Managerial Personnel and their respective relatives are the Directors, Members
of the Companies that hold shares in MOL 1. Save as aforesaid, none of the
saild Directot, Key Managerial Personnel has any material interest in the
Scheme.

3. Valuation of the Share Exchange / Entitlement Ratio

3.L

Based on the Valuation Report, the Board of Dircctors approved share
entitlement ratio as below:

Merger of Remaining Business Undertaking of MOL 1 into MOL 2:

94 (Ninety Four) equily share of MFL Ltd. of INR 10 each fully paid up for
every 1000 {One Thousand) equity shares of MOL 1 of INR 1 each fully paid
up.

Ragd. Bilice : GHA, CHY2, GIDG Indusirial Estate, Dahej, Tal. Vagra, Bheruch - 362 130. Gjaral, {INDIAY

CORPURATE OFFICE: “MEGHMANI HOUSE", Behind Safat Profitaire, Corporats Road, Prahladnagar,
Ahmedabad-380 015, INDIA. Phene No: +91 78 71761000, 26709600 Fax: +91 79 - 28703605
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MEGHMANi FINECHEM LTD.,

: ©
@ Reyd. Olfice : €H/4, GHf2, GIBC Industlal Eslate, Dahej, Tal, Vagra, Bhanich - 392 130, Gujaral, {JNDIA)
Phone ; 91- 8909995940/ 41/ 42/ 43/ 44, E-mall : helpdesk@meghmani.com,
URL ; wvav.maghmani.com CIN ; U241006J2007PLCOS1717

[3]
3.2. No special valuation difficulties were reported,

By Order of the Board,
For Meghmani Finechem Limited

I ik
V2
KD Mehta
Company Secretary & Compliance officer
29™ Jannary,2020

CORPORATE OFFICE: "MEGHMANI HOUSE", Behind Safal Profitaire, Corporate Read, Prahladnagar,
Ahmedabad-380 D15. INDIA. Phone No.: +91 79 71761000, 29709500 Fax: +91 79 - 29709605
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Annexure -9

Meghmani Organtcs Limitad

Unaudited Provisionsl Balancs Shect as ai 30th Septembor 2020

Rs. In Lakhs
PARTICULARS 30th September 2020 JistMarch 2020
ASSETS
Mou-Current Agsaly
{2} Property, Planl and Equipmenl 47,547.29 47,120.44
(b} Capital Work-ln-Progress 15.883.43 9,637.37
(c) Other intangible Assels 598,09 924,96
{d} Intangfide Assels under davelopment 530.13 438.90
{8} Invesiments n Subsidiaries 18,251.66 18,251.55
() Financlal Assels
(i) Inveslments 5.1 57.21
(K Other Financial Asse{s 1,084.08 1.08B6.48
(g} Income Tax Asseis {Hel) 518.31 663.20
(h} Other Nun-Current Assels 1,560.40 1,493.09
Totat Non-Current Assets B, 106.47 76,6569.30
Gurront Assets
{a} Invenlores 33.060.37 29,6543
(b} Flnancial Asseis
()} Invesiments 3,062.09 -
(1} Trede Raceivables 38,193.64 46,379.02
(i} Gash and Cash Equivalents 5.425.40 764.39
(fii} Dank Batances other then (i) above 4,077.19 63.38
{iv) Loans 20.17 29,64
(v} Cther Financial Assels 3,694.25 3,579.22
(6) Incomte Tax Assels (Nat} - -
{s1) Other Current Assets 2,835,489 4,227 45
Toial Gurrent Asyels $0,883.60 A4,707.40
TOTAL ASSETS 4,76,930,07 _1,64,366.70
EGUITY ANCTLIABILITIES
Equity
(a} Equily Share Capital 2,543.14 254314
(b} Other Equily 1,06,872.26 96,637 43
Total Equity - 4,08,416.39 99,080,57
Llabiilles
Non-Current Liahllities
{a) Financio! Lisbiities
{i} Borrowings 14.842.41 6,550.3¢
i) Qlher Financial Linbiities E70.80 59799
{} Provistons 1,.382.57 5,147.07
{¢) Deferred Tax Liabiitics {Nel) 2707 14 278111
Tolal Non-Curent Llabllitfes 19,610.72 10,084.47
Gurrant Llabllities .
{a) Financlat Liabilities
(i} Borrowings 9.205.47 18,725.92
(i} Trade Payables
Total cutstanding duas of micre and small 2nlsrpriss 2,22942 1,784.41
“Total cutstanding dues of cieditors athar than
micro and smal enterprise 21,854.24 FhE02 82
(1} Other Financial Liabifities 2.208.25 9.583.9%
{b) Other Curvent Ltabilites 3.570.37 3,554.85
(c} Provisions 9.83 0.62
{d} Currani Tax LiabTities {Net) 3.089.42 1,780.07
Total Gurrent Liabiitles 4836306 | 8,201.68
Total Lizbiitles 68,674.68 66,286.13
TOTAL EQUITY AND LIABILITIES 1,76,890.87 1,84,346.70

Summary of Significant Accounting Policies

AS PER QUR REPORT OF EVEN DATE

FORSRBC &COLLP
Charterad Accountants
ICAI Flrm Regn. Ho, 324982E { EJ00900

G S Chaha!
Chlef Financlat Officar

per Sukrut Mahta -
Pariner

IMembership No @ 103974
Dat - 67-31-2020
K D Mehla
L. Gompany Secrefary

The uccontpanying notes are an inlegral part of these Slandatone Financial Slatemsnls,

For And on Behaif of The Board of Directors of
Meghmani Organles Limitod {CiN Ne-
24440GJ1998PLCG24DE2)

J.m.Patel-Execirtive Chairman
(DIN - 00G27224)

A.N.Soparkar - Managing Director
(DIN - 02027480}

.M, FPalet - Managing Dlrector
(OiN - 000275640)

M3L
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Meghmani Organles Limited

Unaudited Provislonal Statement of Proflt and Loss for the pertod endad on 30th September 2020

Rs. In Lakhs
PARTICULARS For the period ended | For the year ended 31st
30th September 2020 March 2020
I- Revenue From Opesalians 72,028.24 1,62,465.32
Il - Other Income 305.14 7.841.60
il - Total Incomae (i+11) 72,334,38 1,70,276.92
IV - Expenses
Cost of Materials Coasumed 40,110.39 88,478.83
Purchase of Stock-in-Trade 632.74 4,674.50
Changes In [nventories of Finished Goods, Work-in-
Progress and Stock-in-Trade (2,928.86) 7.514.93
Employse Benefits Expense 4,850.28 8,278.98
Finance Gosls 797.91 3,142.26
Depraclation and Amortization Expenses 2.461.77 4,762.06
Qther Expenses . 13,721.54 29,890.09
Total Expenses {|V} 69,646,77 1,46,731.65
V - Profit Before Exceptional items and Tax (H1-1v} 12,688.61 23,695.27
Yl - Exeeptionsl flems - -
VIl - Profit Baefora Tax (V-VI) 42,688.61 23,648.27
Vill - Tax Expenss
1 - Currenl Tax 3,280.00 5,760.00
2~ Adjustment of Tax Relating fo Earlier Yaars - (273.02)
3 - Deferred Tax Charge / (Cradif) (Net) (38.78) {1,233.29)
Total Tax Expensss (VHI} 3,243,22 4,253.69
X, Profit For The Year (VI-VIIE 9,445.39 19,281.58
1
X, Other Comprehensive Income
ftems that will not be reclassified to profit or loss in Subsequent periods
Remeasurement gain / (loss) on defined bencfil plans (147.76) (295.53)
lncoma ax effect on above 37.18 74,38
Total other comprehensive incone 7 (ioss) for the year, net of { (110.57}] {221.15)
Xl. Total Comprehensive Income For The Year (IX + X} 9,334.82 19,079.43
XIl. Earnings Per Equily Share (Face Valun Per Share - Re 1
Each, 31st Marcl 2619 : Re 1 Each) {In Rs.}
Basic and Diluled 3.71 7.69
Sumimary of Significant Accounling Peficies

The accompanying noles are ar integral part of these Standalone Financial Slatements,

AS PER OUR REPORT OF £VEN DATE For And on Behalf of The Board of Directars of
Meghmani COrganics Limited (CIN No-
24110GJ1995PLCO24063)

FORSRBC & COLLP

Charterad Accountants

ICAL Firm Regn. No. 324982E J E300003 J.M.Patel-Executlve Chairman
(DIN - D0027224)

per Sukrut Mehta G 5 Chahal A.N.Scparkar - Managing Director
Farlner Chief Financial Officer (DM - 00027488)
Membership No : 1041974 N.M.Patel - Managing Director
Dale : 07-11-2020 (DI - 00027548}

K D Mehta

Company Secretary

IR
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Meghmani Orgarnics Limiled

Staternent of Unauditad Standalone Cash Flow for the half year anded on September 30, 2020

ML

Chemislry of Suceess

{Rs. fn Lakhs, except as stated othervise)

Forthe half | For the half
year ended | year gnded
Sr. No|| Particulars September 30, | September
2029 30, 2019
. Unauditad Unaudited
A |Cash Fiow rom Operaling Acliviiles
Profit Before Tax 12,608.61 10,384.18
Adfusiment to reconcile profil befors tax to net casla flowes:
Beprecialior and Amortisation Expenses 2,4681.77 2,340.78
Unrealised Foreign Exchange (Galn} [ Loss {Net 2,265.96 {1,042.235
Liabtily no longer Required writlen back {7.74) (21.20)
Finanga Cosl 797.91 1,182.68%
Inlerest Inconme . {135,62) (156.67)
Bad Debls Wrilten off / Provision for Doublful Cebls 167.61 3047
Sundry Balance Wrillen off — 13.34
Profil on Sale of Invesiment (26.78) (96.66)]
toss on Safe of Praperty, Planl & Equipment (Nef) 38.72 72.13
Operating Proflt Before Worklng Capifal Changes L 18,218,468 12,396.38
|Adjusiment for:
{lncrgase)iDecraase in inventogies {3.405.04) 2,111.68
Dacreace in Trade Receivables 5,491.38 1,181.56
'_gla cieaseliDacrease in Short Term Loans and Advances 948 (£4.39)
(Increase)iC in Qthor Current Financial Asssts (16.03) 510.97 |
[8] In Other Cursent Asssls 1.287.95 123.13
(Inceense} in Other Non-Currenl Flnapcial Assels {7.35) (8.3}
{Increasa} in Ofher Noo-Currenl Assels - (6.37)
[inceease in Trade Payables 713.29 7,308 82
incesase/{Decrense) In Olher Current Financlal Liabities 252.82 (592.73)
IncreasedDesrease) In Olher Gurrent Liabilitias 15.52 (360.21)
increase in Qther Non-Current Finaacial Labflitles 134,80 -
Hnerease in Provisions 87.74 69,80
Warking Capitai Changes 4,564,567 10,324.93
Cash Generaled from Coeratlon 22,783.03 22,7211
Direct Taxas Paid [Net of refund} (5,824.66) {1.734.81)]
Wat Cash gencrated from Oparaling Activities 20,968.37 20,986.50
8 |Cash Flow from Investmant Activitles
Furchase of Property, Plant & Equipment, Including CWIP and lilangible Assats {9,351.41) (5.028.73)
Proceeds irom sale of Praparty, Plant & Equipment 16.96 28.83
{Investmant! in) / Redemplion of Fixed Deposils & Margin Money {nsl} {4,008.82) 83.66
Inlerest Racalved 140,41 242.79
|Proceeds [rom Sale of Mulual Fund 4712.33 18.151.61
investment in Mulual Fund {7,740.84) _ (23,200.00)
Net Cash {Used In) Investing Activities N (146,261.07} {9,760.84}
C  |Cash Flow from Financing Actvilles .
Dividend Pald - {1,104, 32}
| Dividend Bisttiuiion Tax Paid - _{208.10
Funance Gost Paid {451.34) (£,133.25)/
Repayment of Firance Lease Liability {78.88) !‘TG.Q
Repaymen of Short Tarn Borrowings {7.6837.81) {5,969.10)
Praceeds (rom Bank Butowing {Teem Losn} 16,897.25 -
Repayment of Bank Borrowing (Term toan} {2,376.73) (2.0%1.67)
Net Cash Generatad from / [Used in} Fh Ing Actlvitias 463.710 (10,584,19)
Net Increase in Cash and Gash Equivalent {A+84G) 6,161,09 841,47
Cash and Cash Equivalent al {he keginnlng of the porlod 764.39 177,18
Cash and Gash Equivalent at the end of the petled 6,925.40 £18.63
Cash and Cash Equivafent Comprisos as under :
Balanca with Banks in Curent Accounts 1,816.31 508.63
Fized Doposit with Bank 4,000,090 -
©ash en Hand . 898| 1000
Cash and Caah Equivalenis 5,925.40 818.63

Sec accompanying noles 1o the slandalone finangial resulls
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feghmani Qrganics Liiniled

Ynaudited Previsional Censclidated Balance Sheal es at 301h Seplemboer 2020

Rs.in Lakhs
PARTICUEARS S0l Seplamber 2020 ] 3Tal March 3020
ASSETS
Non-Current Assets
fa) Property, Planl and Equipmant 1,55,766.02 94,721.36
fo} Capilal Wark-in-Progsess 21,632.50 78,735.60
(e} Other itangibla Assefs 4035663 924.98
{d) intangible Assels under developmant 53013 436,50
{e] Financial Assets
{8} Investments 5721 B7.21
{iy Olher Financlat Assels 221148 1.430.39
(f Deferred Tax Assets (Met) - -
tg) income Tax Assets (Met) 716.67 a63.16
() Oibker Mon-Current Assels 1,975.90 1,228.92
Total Non-Gurrent Assets 1,87,226.54 1,78,810.79
Current Assols
{a) nventories 30, 79347 35,160.74
{b) Financial Assels
(i} Invesimenls 3,063.09 -
3 Trade Recelvables 47,917.02 53,051.97
fiiy Cask and Cash Equivalenls 6,287.78 858,95
(iif} Bank Balances other than (1) above 407718 63.35
(v} beans 38.51 57.15
() Other Financhal Assets 3,598.83 3,693.80
{c) Income Tax Aszets (Net) . .
{d) Other Curtent Assels 4,058.51 4,79532
Total Cuirant Assets 1,07,833.20 97,681.38
TOTAL ASSETS 2,95058.74 2,19,692.08
EQUITY AND LIADILITIES
Equily f
{) Equily Share Capilat 2.543.14 254314
(b} Oter Equity 1,30,276.74 1,18,362.85
“Equity altributeble 1o Shareheldors of e Company 1,32,819.88 1,20,806.89
Mon-controding Inlerests 20,841.95 18,927.67
Total Equily _ 1,53,661.83 1,39,633.84
Llabilllies
Non-Currsnt Liabililies
(8} Financial Liabiies
(f) Borrowings 51,048.70 47,386,803
(1} Other Financial Liahillles 5,020,141 1,131.34
(b} Provisicns 1,619.22 1,502,365
{c) Detewnred Tax Liabilities (Nel) 4,534,31 3448.71
Towl Hon-Clrrert Lighiiges 58,222,534 53,R67.24
Curreni Labilllies
ta} Flnanclal Uinbilihes
i) Earowings 15,252.51 18,697.92
{ii) Trade Puyables 28,497.82 27 473,38
{til) Otner Financial Liabilities 31,693.64 28,681.98
{0) Olher Current Liatililies 4,628.20 291186
(¢} Provislons 1847 18.47
{d) Currend Tax Liabilitles (Nef) 3,184.23 1,807.85
Total Current Linklliias 83 175.67 80,591.18
Total Liabililios ) 1,41,397.91 4,33,858.42
TOTAL EQUITY AND LIABHITIES 2,95,058.74 2,73,692.08
5 iy of Samiieanl Accounting Folfcres
“Tne agcumparying notes are 8n integral pan of lese C Financtal Stat t

AS PER QUR REPORT OF EVEN DATE

FORSRBECLCOLLF
Chartered Accountasts
ICAI Flim Regn. No. 324982E [ E300003

par Sukrt behia G S Chahal
Partnzr Cirlef Financial Officer
Metmbership No 2 101974
Dale ; 07-11-2020

K D Mehta

Company Secrefary

For And on Bahalf of The Buard of Dlteclors of
Meghman! Organics Limited {CIN No-
24419@31935PLCOZ4052}

J.M.Palel-Execullve Chalrman
(DIN - 00027224)

AN.Soparkar - Managing Director
{DIM - 06027480)

HA.Patal - Managing Director
(DN - 00027540}
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Meghmani Grgarics Limlted

Unaudltad Provisional Consatidated Slatement of Profit and Loss for the parlod anded on 30th Septembsr 2020

PARTICULARS

Rs. [t Lakhs

For the perlod ended

For the year ended 31si

30th September 2020 March 2020
| - Revenue From Operations 1,05,3581.0¢ 219,118,412
1§ - Othet Income 461.04 5,510,223
{1t - Totai Income (1+1) 1,05,822.66 7,24,728.38
IV - Expenses
Cost of Materials Consumed £4.639.62 1.12,817.34
Purchase of Stock-in-Trade 740142 3,590.84
Changes In Inventoriss of Finished Goods, Work-in-
Progress and Slock-in-Trade {2,843.37) 7.071.09
Emplayee Benefits Expense F,703.64 12,867.23
Finance Cosls 2,185.68 4,257.27
Depracialion and Amonlization Expenses 5,569,986 8,858.82
Other Expenses 48,332,83 38.051.85
Tolai Expenses {IV) 86,218.34 1,88,924,04
V - Prefit Before Excoptionai ltems and Tax (#-1V) 14,604.31 35,904.31
Vi - Exceplional ilems - -
Vit - Profit Before Tax (V-V() 18,6043 35,904.3¢%
Vill - Tax Expenses
1 - Currend Tax 4,623.82 83404
2 - Adjustment of Tax Relaling 1o Earlier Yaars - (273.02)
3 - Deferred Tax Charye { (Credii} (Nef} 4,131.57 (1,084.53)
Total Tax Exponses {Vill) . §,655,39 700279
IX. Profit For The Yoar (vil-Vill} 13,948.92 24,501,52
¢
X Qthor Gowprehansive Insome e
pericds -
Rerneasurement gain f (toss) on defined Benelit plans {168.58) {337.12}
{il} incoma lax effect on abave 44.46 8.9
B {I} lems that will bs recfassified to Profil or Loss in Subsequent
pericds - 1.9t 17.04
{iiy incoma (ax elfect on above {0.48) 4.29)
Totai Giher Semprehansive Income / {Lass) For The Year, Nato_f| {122.67) [235.46)
Al. Total Comprehenslve Income For The Year (X + X) 13,024.26 24,658.08
Profit For the Year Atlributable tor
Owners of the Company 12,028.85 24.014.64
Nun-Controling nteresls 1,82007 4,855.88
Other Comprehensive incame For {ha Year Attributable to:
QOwners of the Company {116.88) (22387}
Nen-Cenlrolling interests (5.79) 111 594
Totai Comprehenasive Income For the Year Alldbelable to:
Cwnars of the Company 11,811.97 23,790.77
Mon-Cenirolllng Interasts 1,994.28 4,875.29
Xil. Earnings Per Equily Shase [Face Value Per Share + Re 1
Each, 315t March 2019 : Re § Each) {In Rs.}
Baslc and Diluted 473 'o9.44

Summary of Significant Accounting Poficies

AS PER OUR REPORT OF EVEN DATE

FORSRBGA&CCOLLP
Chariered Accountants
ICAI Firm Regn. No, 324382E [ £300003

per Sukrut Mehta
Pariner

G § Chahal
Chiefl Flnancial Otficer

Membership No : 101974
Dale : 07-11-2020
K D Mehta
Company Segretary

Tha accompanying noles are an integral pant of lhese Consclidaied Financial Stalements.

For And on Behaif of The Board of Directers of
Meghmanl Qrganles Limited {CIN No-

24110GJ1995PLCO24052)

J.M.Patel-Executlve Chalrman

(DN - 00027224)

A.N.Saparkar - Managlng Dlrector

(DIN - COLZ7480)

N.}.Patel - Managing Director

(DIN - 08027540}
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ML

o
Megimant Organias Limited M‘ :,lj

Chemisiry of Success
Slatement of Unaudied Gonsolidated Gash Flow for Lha half year ended on Soplember 30, 2020
{ts. In Lakhs, except s stziad oihervise)

Far thse haif | For the half
year ended year ended
Sr. No.| Parliculars Septamber 30, | September
. 2020 30, 20189
U ited Unaudited
A iCash Flow from Gperating Aclivilies
Profil Belore Tax 19,804.31 20,971.40
Adjustmant to resonsile profit befere tax to net ¢ash fiows:
Deprecialion and Amortisation Expenses 5,555.96 4,389,142
Urnreallsad Forelgn Exchange (Gain) / Loss (Net) 2,235.43 {1,011.51}
Liabltly no longer Required written back (43.72) (21.30)
Finance cos! 2,185.68 1241.78
tnlerest income b {14147y {454.78)|
Bag Debis Written off { Proviston for Doublful Debls 167.61 7
Sundry Balance Wiillen off - 13.34
Prolit on Sale of Mulual Funds {25.78) {111.42)
Loss on Sale of Preperly, Planl & Equipment (Net) 36.44 72,13
Operailng Profit Befora WorkIng Gapital Changas 29,672.78 25,212.23
Adjustment for:
{Increass)fD n inventories (3,632.74) 1.505.98
BDacrgase in Trade Receivables 2,442.87 2,686.61
{increase)Dacrease in Shod Term Loans and Advances 17.64 (41.39)
Decreasa In Other Curranl Finagcial Assels 94.15 4B6.08
Decrease in Other Currenl Assats 739.02 155.26
{increasg) in Qther Non-Cugrent Financial Assels {456.12} (2.78)
{increase) In Qlher Non-Curcent Assels - (5.37)
Increase [n Trade Payables 1,359,57 6,505.61
Increasef{Decrease) in Olher Current Financial Liabililles 2,315.21 (1.315.04)
Increase/{Becreass) in Olher Currgnt Lisbllities 616,32 {342.97)
Increase in Gther Non Currenl Financis! Lisbilities 134,80 -
Increase in Provisions $48.30 119.98
Working Capital Changes 3,679.92 9,831.25
Cash Genarated from Cperation 33,167,783 36,053,438
Direct Taxes Paid (Nel of refund) {3,000.94 {3,702.79}
Net Cash generated from Operating Acilvitles i 30,168.04 31,360.69
B [Cash Flow from In Actlvities
Purchase of Propsrly, Plant & Eguipment Including CWIP and Intsngible Asssts (17,588.41)| _ {28,676.76)
Proceeds from sale of Property, Plant & Equipment 2141 29.83
(Invesimenl inyRedemption of Fixed deposits ' {4.014.14) 249074
Inferest Received 146.88 573.97
Proceeds from Rademption of Mutual Fund 4,712.33 20,020.88
I fr Mutual fund (7,749.84)]  (26.100.00)
Nel Gash Used In Investing Aclivilios {24,472.57)  [33,902.26}
€ {Cash Flow from F) ing Actlvitios
Dividznd Pald - (1,104.12)
Oividend Distribulion Tax Paid - {209.10)
Flnanca cosl Paid {2,469.25) (2,824.67)
Repaymenl of Finance Lease Liabllly (120.08) (125.26)
Repayment of Short Term Barowings {3.761.76) (5.865.84)
Praceeds from Bank Borrowing (Term Loan} 10,857.25 5,685.00
Repaymenl of Bank Borrowing (Term Loan {4,8%3.62} (3,181.67)
Hat Cash (Used In) Flnanacing Aclivities {256.44) (3,636.68)
Net (Decreasel Increase fo Cash and Cash Equivalent (A+B+C) 6,478.83 (8,187.25)
Cash and Cash Equivalend at the baglnning of the period 458.96 13,329.63
Cash and Cash Equivalent at the end of the perlod $,887.78 7.142.38
Gash and Cash Equivalent Comprises as under:
Balance wilh Banks in Cuen} Accounts 2,276.18 2,130.51
Fixed Deposit wilh Bank 4.000.00 5.000.00
Cash on Hand 11,60 i1.87
Cash and Cash Equivalents 8,287.78 754238
et effecl of Unrealised Exchange Bifference - -
Cash & Cash Equivalent at end of ihe periog §.287.78 7,142.38

See accompanying noles o the censolidated flinancial resulls

Reghstered Office - Plat no - 184 GIOC Phase - JI, Vatva, Ahmedabad - 382445, Gujarat, india www.maghmant.com
CIN No. L24110GI1955PLC02405 ] Tele,no - +81-79-717614000
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M3L

Weghimani Organcchemn Himited
Dalance Sheet as at 30 September, 2024

PARTICULARS Notes { Amount In { Amountin
Rupees) Rupees}
As at 30 As a$ 31 March,
September, 2020 2020
A SSETS
Currant Assets
{a} Financial Assets 2 $.00,000 5,080,000
{i} Cash and Cash Equivalents
Tatal Current Assets 5,000,009, 5,00,800
TOTAL ASSETS 5,00,009 5,00,000
E QUITY AND LEABILITIES
Equity ] . 5,00,008 5,00,000
{2} Equity Share Capital
Total Equity 500,000 5,006,000
Current Lizbilitles
(a) Financial Liabilities Trade Payables - -
. | Total outstanding dues of micre and small enterprise 6

Totad outstanding dues of creditars other than mitro and small
entarprise
Total Current Liabilities - -
Total Liabilities - -
‘TOTAL EQUITY AND LIABILITIES 5,00,000 3,008,000
Summary of significant accounting palicies 1

The accompanying notas are an integral part of these financlal statements

As per our report of even date

Place : Ahmedabad
Drate : 02-11-2020

For al}d on Behalf of The Board of Directors
of Meghmani Organochem Limited (CTN No-

U24299GI2019PLC110321)

(DIN - 00027224)

(DIN - 00027480)

{DIN - 00027340)

Fiv Patel

AN.Boparkar

.M. Patel
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Meghmanl Organochem Limited
Staternent of Profitand Loss for the perled from Aprll 01, 2020 to September 30, 2020

K { Amacunt in Rupees} { Amaunt in Rupees)
. For e petiod from For the perlod from Qctober 15,
PARTICULARS Notes Aprll o3, 2018 to March 31, 2020

2620 to Sept 30, 2020

Revenue .
1. Revenue from Cperations - -

H, Revanue from Ogeratlons

Ili. Qther Expenses

IV Total Expenses
V. Profit/(loss} Before Yox {II-1v) - -

VI. Tax expense:
1. Curment Tax
2, Deferred Tax - -
VIF. Profit/{Loss) for the perlod (v-vi) . -
VIls, Other Comprehensive Income

IX, Total Lomprehensive Income for the period {Al+VII} R
Summazy of signiflcant accounting policles 1

The accompanying notes are an integral part of these financial statements

As per our report of even date For and on Behai! of The Board of Directors of Meghmanl
. Organachem Limited {CIN No- U242996/2029PLC110323)

1.64.Patel
(DIN - 00027224)

A.N.Sepashar!
[DIN - 00027480)

N.vl.Patel
(DI - 00027540)

Place : Ahmedabad Date
Dale : 02-11-20620
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M3L

Meghmari Organcchem Limited

cash £low Siztement for the peried fram April 01, 2020 to September 30, 2020

PARTICULARS

Lo Sept 30, 2020

For the peried from April 01, 2020

For the period {rom Getohar 15,
2019 to March 31, 2020

Cash fTow from Operating Activitles

Met Profitf{Loss] Belore Tax

Chaoge In warking capilal

Cash Generated from/ [Used in) Gperatloss

Direct Taxes Paid

Net tath genarated fromy/ {Used inj aperating activitles (A}

2iet cash generatedf {Used in} from investing activities {B]

Cash flow frem Hnancing Activities

Proceeds from jssue of Equity Share Cagital

5,00,000

Net cash generated fram Fnancing activitles [{a]

5,00,000)

Net Increasa it Cash and Cash Equlvalents {A+B#C}

5,00,000,

rash and Cash Equivalent at the beglnning of the year

5,00,000

Cash and Cash Equlvalent at the end of the year

5,06,000)

5,00,000

Cash and Cash Equivalent Comprises a5 under 3

Dafarice with Banks fo Corrent Accounts

5,00,600]

500,000

Cash and Cash Equivalent at tha end of year [Refer acte 2

5,140,000

§,00,000

institute of Charterad Accountants of india.

As per our report of aven date
1J24299G)2019PLC110321)

The accompanying notes are an inlegral part of these financial stat

Nates to the cash flow statement for the year ended an 30th June, 2006
The Cash fiow statement has been prepared os per Indirect Methad in secardance wilts the Indian Account]

ements,
For 2nid on Hehalf of The Board of Diractors of Meghmanl Organochem Limited (L3 No-

1 Standard - 7 {IND AS -7 | Statement of Cash Flows Issued by he

Flacs ; Aimedsbad
Dale ; 02-11-2020

GAN
(&% 9c
3 =
SIAHMEDABAD] -
& S

o

TMLPatel
{DIN - 00027224)

AN.Soprelsr
(DIN - (0027430)

N.M.Patel
(DIN - DB027540}
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Meghmari Finechem Limifed
Unaudited Balance Sheet As at September 30, 2020

As per our Kegort of even date
ForSRBC& COLLP

Churtered Accountants

ICAI Finm Registration No, 324982E / E300003

per Sulirad Mehin
Pariner
Membership No. 101974

Place: Ahinedabad
Trate:(2-11-2020

The accompanying Notes are an integral part of these Financiul Statements

{Figure In 7)
Particulnrs Nates |  As at Seplember 30, 2020 Ag at Marel X1, 2020
T. Asscts
Mop-Current Assafz
{a) Property, Fiant and Equipment 31 10,762,395,962 4,401,730,675
¢b) Capital Work in Progress 3.2 508,551,267 6,911,568,274
(c) Right to Use Asset 33 253,804,315 -
{d) Intanpgibie Asscts £0,249,524 -
{e) Finaneial Assers
{i} Other Financial Assels 4 112,742,256 36,411,503
[} [ncome Tax Assels (net) 3 20,035,569 19,986,422
{&) Other Non-Current Assets 6 41,550,205 34,582,630
‘Total Nan-Current Assuts 11,879,429.098 11,404,279,54:
Current Assely
{a) mventories 7 540,839,308 480,416,207
(h} Financial Assets
(i) Trade Receivables 2 1,096,526,500 161,995,714
(iiy Cash uné Cash Equivalens 9 610,017 968,971
(ifi) Loans 0 934,015 [,750,553
(iv) Other Financial Asscts 11 458,368 11,468,337
(c} Othes Current Asgels 12 101,940,504 54,856,624
Totai Curvent Assers 5,741,398 802 1,311,456,455
Totnf Assets 13,620,737,90 12,715,735.95%
II Eguity and Liabjlities
Eyuity
{2} Banity Shure Capital 13 411,931,146 401,931,140
(b) Istrumcnts entirely Equity in natare 3 2,109,198,710 2,108, 198,71¢
(@) Cther Equity 14 3,774,848,883 3,341,184 474
Totxl Equity 6,295,078,733 §,862,314,324
Liabilities
MNon-Current Liabillties
(a) Finaneial Liabilities
{i) Booowvings 15 1,620,629,297 4,182,852,911
(ii) Cther Financiaf Liabilities L6 34,151,101 53,334,691
(b} Pravisions ¥ 21,665,025 15,529,532
() Dreferred Tax Lishilities (Met) 12 137,943,314 3,016,858
Tutsl Non-Current Liabilitles 3.816,388,737 4,254,733,992
Current Efalitities
{a} Financial Liakilities
{i) Borrowings i3 604,803,669 197,198,521
(¢} Trade Payabies 19
Tolal outsinuding dues uf Miero and Siall Entarprise 48,677,390 12,487,570
Tatat cuistanding dacs ef Creditors olher than 303,413,606 391,096,579
Micro and Smai! Enterprise
{iif) Clher Finangial Liabilitics 0 2,248, 738472 1,90(,203,225
(b} Other Carrent Lisbifitics 2 0,441,725 34,285,686
{c) Provisions 22 854,000 854,000
{#) Cuncent Tax Lisbititics (neh) 21 7A441,56% 962,060
Tatal Current Linhilites 3,508,370,431 2,598,687,84F
Total Likbilities 7,324,759,167 6,853,421,634
Total Equity and Liabilities 13,628,737,200 12,715,735,959
Surmuzary of $ignifican! Accounting Policies 2

Sanjny Jnin Maulilk Patel
Chief Finanefal Qfffcer Chajrman and Managiey Director

DNz 2006547
K.D, Mehta Kauslal Soparkar

Company Secrelary

For and on behalf of ths Board of Direclors af
Megbamni Finechem Limited
(CI: Uz H0GI2007PLCGS1T1T)

Managing Director
DI 91398162,

Flace: Ahmedabad
Date:Gz-11-2020)
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Meghmani Finechem Limited
Unandited Statement of Profit and Loss for the Period ended 38 Septemdber 2020
(Figure in %)
. ) | Perind ended September 30,| Year ended March 31,
Particulars Notes 1020 2020
Revenue
Revemie from Operations 24 3.485,457,258 6.097,802,926
(Other Income 25 15,650,384 21,598,405
Total Income (A) 3,501,197,682 6,119,401,331
Expenses
Cost of Materials Consumed 26 1,624.406,301 2,786,554,300
Changes in Inventories of Finished Geods, 27 {26,472,630) {40,253,182)
Emptoyes Benefits Expense 28 273,960,236 440, 184,084
Finance Costs 29 138,658,169 110,940,341
Depreciation and Ameortization Expenses 3 3EL150,223 443,019,996
Other Expenses 30 487,152,601 035,745,285
Total Expense (B) 2,808,858,440 4,676,890,824
Prodit Before Tax (C) = (A-B) 692,299,241 1,443,210,507
Tax Expense:
Curreat Tax 121,578,884 253,415,930
Net Deferred Tax Expense /(Benefit) 135,653,115 49,005,237
Total Tax Expense (D) 257,231,999 302 481,187
Profit for the Year (E) = (C-D) 4350172431 . 1,140,729,306
Other Comprehensive Income
Items that will not be reclassified to Profit or Loss
Remessurement Gain / (Loss) on Defined Benefit Plans (2,079,500) (4,159,080)
Income Tax effect on above ..726,660 1.453.321
Tatal Other Comprehensive Income / (Loss) for the (1,352,840) (2,705,679)
Year, net of Tax (F} )
Total Comprehensive Income for the Year (G) = 433,064,403 1,1.38,623,627
Earnings per Equity Share (face value of Rs 10 each)
Basic 11 10.56 2735
Diluted 749 19,40
Summary of Significant Accounting Pelicies 2
The accompanying Notes are an integral part of these Financial Statements
As per our Repart of even date
ForSRBC & COLLP For and an behalf ot the Board of Directors of
Chartered Accountants Meghmani Finechem Limited
ICAI Firm Registration No. - 324982E / E500003 {CIN: U24 100GI2007PLCOS LT T
per Sukrut Mehia Sanjuy Jain VEaulik Patel
Partner Chief Financial Otficer Chairman and Managing Director
Membership Ne., 101974 DIN: 2006947
K.I. Mehta Kaushal Soparkar
Company Secretary Mansging Director
DIN: 01998162
Place: Ahmedabad Place: Ahmedabad
Date:62-11-2020 Date: 02-11-2020
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Meghmani Finechem Limited
Cash Flow Statement for the Period Ended 30 th September 2020

(Figure in %)

Particulars

3ih September 2020

31st March 2020

A, Cagh Flow from Operating Activities

Profit Before Taxation 692.3:49,24 | 1,443,210,493
Adjustment for :

Depreciation and Amortisation Expenses 311.150,223 443,019,996
Dividend income - -
[nterest Income {454.083) (1,228,773)
Interest and Finance Charges 124,414,277 81,536,502
Wark to Market Loss/(Gain) on Derivative (net) (46,782,288) (62,351,221)
Unrealised Foreign Exchange Loss/{ Gain} on borrowings, net 59,214,000 91,755,000
Lease Liability Interest 1,812,720 N
‘Unrealised Foreign Exchange Loss on Payable (3.245,803) 12,676,634
Profit on Sale of Property, Plant & Equipment (28,419) 450,748
Profit on Sale of Mutual Fund - (3,899,212)
Sundry Balance Written back (396.787) {3,528,912)

Operating Profit before Exceptional & Extraordinary Ttem

1,137,733,07%

2,001,341,335

Extraordinary Items

Operating Profit before Working Capital changes

1,137,733,079

2,001,341,335

Adjustment Tor:
{increase) in Inventories

(60,423,100}

(73,575,334)

{Increase)/Decrease in Trade Receivables {334,330,787) 11,634,304
(Increase) in Other Non Currend Financial Assets {44,876,120} (4,857 436)
(Increase}YDecrease in Other Non Current Assets ()] {)
(Increase)/Decrease in Other Current Financial Assets 10,917,139 (3,703,913)
(Increase)/Decrease in Other Current Assets (47,083,970 1,724,101
{Increase)Decrease in Short Term Loans and Advances R16.538 1,813,408
Increase in Trade Payables 52,349,439 90,041,021
Increase in Long Term Provision 6,035,993 213,532
Increase/(Decrease) in Other Current Financial Liabilities 186,219,021 [101,048,908)
Increase/(Decrease) in Other Current Liabilities 60,156,039 11,403,308
Tnerease in Short Term Provisions - 152,500
‘Working Capital Changes (136,379,788} (71,403,319)

Cush Generated from Operation
Direct Taxes Pajid (MNet of Refund)

1,607,353,292
(115,148,522)

1,325,938,016
(243,449,163}

Net Cash from Ogperating Activities

892,204,770

1,646,488,853

B. Cnsh Flow from Investment Activities
Purchase of Property, Plant & Equipment

Proceed from Sale of Property, Plant & Equipment
Fixed Deposits redeemed

Inderest Received

Investment in Mutual Fund

Proceeds from Sale of Muti:al Funds

Dividend Received

{822,317,049)
455,000
94,663

(3.692,596,268)
263,000
16,026,689
40,190,663
(460,000,000}
463,899,212

Net Cash (Used in) Investing Activities (821,767,386) (3,632,214,7(k)
C. Cash Flow from Finaocing Activities

Interest and Finance Charges Paid (201,672,056) (565,487,227}
Proceeds from Long-Term Borrowing - 1,319,700,000
Repayment of Long-Term Borrowing (271,739,474 (220,068,000)
Repayment of Short-Term Borrowing {Net) 407,603,148 173,536,003
Payment of Lease Liability (4,939,956} (9,772,522)
Dividend paid on Preference Shares - (168,735,897)
Tax on Dividerd paid on Preference Shares - (34,684,045)
Net Cash (Used in) genernted from Financing Activities (70,796,238) 694,556,402
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¥eghmani Finechem Limited
Cash Flow Statement for the Peviod Ended 30 th September 2020

{Figure in ¥)
Particulars 30th September 2020 315t March 2020
Net Inerease (Decrease) in Cash and Cash Equivalents (A'+B+ (358,954) {1,291,169,450)
Cash and Cush Equivalent at thie heginning of the year 968,971 1,292,138,560
Cash and Cash Equivalent at the end of the year 610,017 968,971
Cash and Cash Equivalent cumnprises as under
Cash on Hand 154,283 148,703
Balance with Schedule Banks in Currenl Accounts 455,734 820,266
Deposits with Scheduie Banks - -
Cash & Cnsh Equivaleut at the end of the year (refer note 9) 610,017 968,971
As per our Report of even dafe
FarSR B C & CO LLP For and on behalf ot the Bourd of Directors of
Chartered Accountants Meghmani Fineehem Limited
ICAT Firm Registration No. - 324982E / E300003 (CTN: U24100GI2007PLC0O51717)
per Sulcrut Mehta ' Maulik Patel
Partner Chairman and Managing Director
Membership No. 101974 DIN: 2006547
Sanjay Jain Kaushal Soparkar
Chief Financial Officer Managing Director
DIN: 01998162
K.D. Mchta
Cemipany Secretary
Place: Ahmedabad Place: Alunedabad
Page;02-11-2020 Date: 02-11-2020
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Annexure -10

Vivro Financial Services Private Limited
R Regd. Office <

Viyra House, 11, $hashi Colory, Opp. Swidla Shopping Center.

CIN-U67120G/1976PTL029742, Macchani Banhes Sebi e, Ho. INMOODDI 0122 AIB1 Reg. Ho. MIEN08%

Paldi. Ahmedabad, Gujarat, India - 389007
Tel.: +91 (79} 4040 4242
W vivisnet

Decamber 12, 202¢

To,

The Board of Directors and Shareholders,
Maghman] Crganics Limited

184, 5IDC, Phase-1l, Vatva,

Ahmaedabad ~ 382445,

Gujarat, lndia.

Dear Sies/Madams,

Sub: Dus Diligence Cortiflcate on the adequacy and accuracy of disclosure of informatlon
pertalning 1o Meghmani Finechem Limited and Meghmani Organachen Limited in the format
of abridged prospectus in relation to propesed Campesite Scheme of Arrangentent between
Meghmani Orgenics Limlted {the "Demerged Company” or “Transferor Company™ or "MOL 17),
Meghmani Organochem Lieited (the "Resulling Company” or “MOL 27) and Meghmani
Finscham Limited (the "Transferee Company” or “MFL™} and their respective shareholders and
creditors undet Sectlons 230 to 232 read with Section 66 and other spplicable provisions of the
Companies Act, 2013 and other applleable Jaws (“Scheme of Azrrangement”/”Scheme”).

This s with reference ta our engagement letter dated May 15, 2619 entered with Meghmani Organics
Limited ("MOL 1°) for certifying the sdequacy and accuracy of disclosure of information gerlaining ta
Meghmani Finechem Limited ("MFL"} and Meghruini Organochem Limited ("MOL 2, prepared by
MOL 1 and 10 be seat 1o the sharcheiders of MOL 1 at the time of seeking their approval for the
Scheme,

The Scheme of Arrangement, inter alin, provides for 2) Demerger of Agrochemical and Pigment
Undertaking {us defined in the Scheme) fram Meghmani Organics Limited into Meghmani
Orgarcchem Limited, ) Change of tecas of Oplionally Convertible and Redeemable Preference
Shares {("OCRPS™) issued by Meghmani Finechem Limited and ¢} Amalgamation of Remaining Business
Undertaking (a5 defined in the Scheme} of Meghmani Organics Limited with Meghmani Finechem
Limited and various othar matters consequentiat or otheswise integraily connected therewith,

SEB] vide its circutar no, CFO/DIL3/CIR/2017/21 dated March 10, 2017 as amended (“SEBt Clreular™)
prescribed requirernents 1o be fuHilled by listed emtities when they propose a Scheme of Arrangemgnt,
The SEBI Circular, inter oflo, provides that in the evenl a listed entity enlers into a scheme of
arrangement with an unfisted entity, the listed entity shall disclote to its shareholders applicable
information pertaining 10 the untisted entily in the foreal specified for abridged prospectus as
provided in Part | of Schedule Vi of the Securdlies and Exchange Board of India {lssue of Capitel and
Disclosure Requirements) Regufations, 2018 a5 amended ("SEBI ICDR Regulations®),

further, the adequacy and accuracy of such disclosure of infurmation pertaining to unlisted entity is
required to be certified by 2 SEB registered Merchant Banker,

Accordingly, we have been provided with the abridged prospectus of MFL and MOL 2 (Abridged
Prospectuses’) as prapared by MOL 1 and enclosed herewith. The Abridged Prospectuses wit be
circulated to the shareholders MOL 1 at the time of seeking their approvat to the Scheme as a part of
the explanatory statement to the notice.

Pagetof2
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Baseld on the information, documents, confirmations, representations, undertakings and certificatns
provided to us by MOL 1, MFL and MOL 2 and s well discussions with their management, directors and
officers, we confirm that the information contained in the Abridged Prospectuses of MFL and MOL 2 s

adequate and accurate in terms of the SEBI Circulor read with Part E of Schedule Vi of the SEBI 1C0DR
Regulations.

The above confirmation is based on the information and documents provided by MOL 1, MFL and
MOL 2, explanations provided by the management of MOL 1, MFL and MOL 2 and information
available in public domain. Wherever required, appropriale representations from MOL 1, MfL and
MOL 2 have also been obtained. This certificate is based on such information and explanations as are
received or provided till the date of this Certificate. We have refied on the financials, information and
representations provided to us on an as is basis and have not carried out an audit of such infarmation,
Our scope of work does hot constitute an audit for financial information and accordingly we do not
express an opihion on the fairness of the financial information referred to in the Abridged
Prospectuses and have assumed that the same is complete and accurate in all material aspects on an
as is basis. This Certificate is a specific purpose certificate issued n terms of and in compliance with
the SEBI Circular and hence it should not be used for any other purpose or transaction. This certificate
is not, nor should it be construed as our opining or certifying the compliance of the proposed Scheme
of Arrangement with the provisions of any law including companies, taxation and capital market
related laws or as regards any legal implications or issues arising therson, in their respective
jurisdiction, except for the purpose expressly mentioned herein.

We express no opinion whatsoever and make no recommendation at all on the Company's decision to
affect the Scheme or how the holders of equity shares and/or secured and/or unsecured creditors
should vate at their respective meetings held in connection with the proposed Scheme. We do not
and should not be deemed to have expressed any views an any terms of the Scheme of its success.
We also express no opinion, and accordingly accept no sesponsibility for or as to the price at which
the equity shares of MOL 1, MFL and MOL 2 will trade foilowing the Scheme or as o the financial
performance of MOL 1, MFL and MOL 2 following the consummation of the Scheme. We express no
opinion whatsoever and make no recommendations at all (and accordingly take no responsibility) as
to whether shareholders/investors shouid buy, sell or hold any stake in MOL 1 or any of its related
parties. We shall not be liable for any losses whether financial or ctherwise or expenses arising directly
or indirectly out of the use of or refiance on the information set out here in this certificate,

For, Vivre Financial Services Private Limited

Jayesh Vithlani
SVP - Capital Markets

Place: Ahmedabad

Encl: As above
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APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS
(AS PROVIDED IN PART E OF SCHEDULE VI OF THE SEBI ICDR REGULATIONS, 2018)

This Document contains information pertaining to unlisted entities involved in the proposed Composite
Scheme of Arrangement between Meghmani Organics Limited (“Demerged Company” or “Transferor
Company” or “MOL 17), Meghmani Organochem Limited (“Resulting Conpany” or “MOL 2”) and
Meghmani Fioechem Limited (“Transferee Company” or “MFL”) and their respective sharcholders and
ereditors in terms of requirement specified in SEBT Circular -~ CFD/DIL3/CTR/2017/21 dated March 10, 2087
as amended (“SEBI Circular™).

THIS DOCUMENT CONTAINS 8 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE
PAGES.

MEGHMANI FINECHEM LIMITED
Registered Office: Plot No,.CH{/CH2, GIDC Industrial Estate, Dahej, Taluka - Vagars,
Bharuch - 392 130, Gujarat, India.
Corporate Office: Meghmani House, Behind Safal Profitaire, Corporate Road, Prahladnagar
Ahmedabad-380 015, Gujarat, India.
Telephone: +91-79-7176100/29709600; Email: kamlesh. mehta@meghmani.comn; Website: NA
CIN: U24100GI2007PLCO5E7E7
Contact Person: Mr. Kamiesh Melita

Meghmani Organics Limited, Mr. Jayantilal Patel, Mr. Ashishbhai Soparkar, Mr. Natwarlal Patel, Mr.
Ratneshbhai Patel, Mr, Anandbhai Patel, Mr. Maulik Patel and Mrs. Deval Soparkar
@ . ' DETAILS OF THE SCHEME . i
The Compesite Scheme of Arrangement is proposed between Meghmani Organics Limited (the
“Demerged Company” or “Transferor Company” or “MOL 1), Meghmani Organochem Limited (the
"Resulting Company” or “MOL 2") and Meghmani Finechem Limited (the “Transferee Company” or
“MFL”) and their respective sharcholders and creditors under Sections 230 to 232 read with Section 66
and other applicable provisions of the Companies Act, 2013 and ather applicable laws. The Composite
Scheme of Arrangement, infer alia, provides for a) Demerger of Agrochemical and Pigment Undertaking
fas defined in the Scheme) from Meghmani Organics Limited into Meghmani Organochem: Limited, b)
Change of terms of Optionally Convertible and Redecmable Preference Shares ("OCRPS”) issued by
Meghraani Finechem Limited and ¢) Amalgamation of Remaining Business Undertaking {as defined in the
Seheme) of Meghmani Organics Limited with Meghmani Finechem Limited and various other matters
consequential or otherwise integrally connected therewith,
i oo oo STATUTORY-AUDITOR:

SRBC&CoLLP,

2i* Floor, B Wing, Privilon, Ambli BRT Road, Behind Isckon Temple, Off. 5.G. Highway,
Ahmedabad — 380059, Gujarat, India; Telephone: +91-79-66083900; Email: sukrat mehtal@sch in

NDEX - OF CONTENT.
“Particilars: o

Promoters of Meghmant Finechem Linuited

Business Model/Business Overview and Strategy 4

Board of Directors of Meghmani Finechem Limited 4.5

Shareholding Pattern as on September 30, 2020

Audited Financials

Tnternal Risk Factors

Summary ¢f Quistanding Litigations, Claims and Regulatory Action

Rationale and Benefits of Scheme of Arrangement

Declaration

" 'SF.No

ol v —

DO~
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Corporate Promoter — Meghmani Organics Lisited (MOL )

_PROMOTERS OF MEGHMANI FINECHEN LIMITED _

Meghmani Organics Limited is a public company limited by Shares incorporated on Fanuary 2, 1995 under the
Companies Act, 1956 in the State of Gujarat. The Registered Office of MOL | is situsted at 184, GIDC,
Phase-Il, Vatva, Ahmedabad — 382445, Gujarat, India. The Corporate Identity Number {CIN) of MOL | is
L241 10GT1995PLC024052. The Tssued, Subscribed and Paid up Share Capital of MOL | as on September 30,
2020 is Rs.25,43,14,211/- divided into 25,43,14,211 Equity Sharcs of Re. 1/- each. The Equity Shares of MOIL.
I are listed on National Stock Exchange of India Limited and BSE Limited. The Singapore Depository Shares
{*SD3’} of MOL 1 are listed on Singapore Exchange Securitics Trading Limited (SGX-ST).

MOL 1 is engaged in the business of manufacturing and selling of Pigments and Agrochemicals products and
also trading of chemical products.

Promoters and Promeoter Group of MOL 1:

o St e b et e ol e e i il ason September 30; 2030)__, ;

L, Ashishbhai Natawarlal Soparkar 2,54,40,396 10.00%
2. Patel Natwarlal Meghjibhai 2,07,35.850 8.16%
3. Jayantibhai Meghjibhai Patel 1,80,24,390 7.09%
4. Rameshbhai Meghjibhai Patel 1,58,85,567 6.25%
5. Anandbhai Ishwarbhai Patel 7%,93,200 3. 10%
0. Taraben Jayantilal Patel 73,60,000 2.89%
7. Patel Natubhai Meghjibhai 51,72,280 2.03%
8 Ankit Natubhai Patel 31,39,100 1.23%
9. Patel Naynaber Anandbhai 7,70,000 0.30%
10. Bhartiben Natubhai Patel 20,00.000 0.79%
fl. | Patel Karana Rameshbhai 19,71,0600 0.78%
12. | Disha Kevatkumar Vanani 15,600,000 (3.59%
13. | Kaushal Ashishbhai Soparkar 14,00,800 0.55%
14. | Muulik Juyantibhai Putel 15,70,600 0.62%
15. | Patel Rameshbhai Meghiibhai 10,20,000 0.40%
16. | Patcl Kalpana Rameshbhai 10,18,951 4.40%
17. | Vaishakhi Rameshbhai Patel 10,91,000 0.43%
[8. | Kantibhal Meghjibhai Patel (HUF) 7.80,000 0.31%
19, ! Patel Jayartibhai Meghjibhai 7.36,000 0.29%
20. | Lalit Kantibhai Patel & Kantibhai Patel 700,000 0.28%
21. | Haribhai Meghjibhai Patel 435,011 0.17%
22. | Deval A Soparkar 410,710 0.16%
23. | Ruchi Ashishbhai Soparkar 410,710 0.16%
24, | Kruti Adesh Patel 4,07,306 0.16%
25. | Anand [ Patel 3,80,000 0.15%
26, | Patel Ganpatbhai Meghjibhai 3,50,000 0.14%
27. | Ishwarbhai Mcghjibhai Patcl 3,00,000 0.12%
28. | Popatbhai Meghiibhai Patel 2,88,438 0.11%
29, | Popatbhai M Patel (HUF) 2,70,000 0.11%
30. | Patef Darshan Anandbhai 10,211,205 0.40%
31. | Chintan Anandbhai Patel 10,29,000 0.40%
32. | Patc] Damini Narendra 1,45,000 0.06%
33, | Hansaben Amrutbhai Patel 1,45,000 0.06%
34, Ashishbhai N. Soparkar 1,27,320 0.05%
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“No. e ar 30y : alding -
35. | Sandhya Maulik Patel 4,54,749 0.18%
36. | Adesh K Paiel 43,082 0.02%
37. | Amrutbhai Shiveambhai Patel 3,400 0.00%
38, | Patel Narendra Bhailalbhai 1,500 0.00%
39, | Dhiren Madhur Goval 14,500 0.01%
40, | Nayanaben Ashishbhai Soparkar 1,42,000 0.06%

Total Sharcholding 12,45,91,465 48.99%

Board of Directors of MOL 1:

1. Mr. Jayantilal Patel Executive Director — Chaimperson 60027224
2., M. Ashishbhai Soparkar Managing Director 00027480
3. Mr, Natwarlal Patel Managing Director 00027540
4. Mr, Rameshbhai Patel Whole Thme Director 00027637
5. Mr. Anandbhal Patel Whele Time Director 00027836
&. Mr. Manubhai Patel Independent Director 00132045
7. Prof. (Dr) Ganapathi Yadav Independent Director 02235661
8. Ms. Urvashi Shah Independent Director 07007362
9. Mr. Palakodeti Bhaskar Rao Tndependent Director 08058946
10. | Mr. Ching Seng Liew Independent Director 08065615

MOL 1 is holding 2.35,45,985 Equity Shares constituting 57.16% of the total Equity Share Capital and
21,09,19,871 8% Optionatly Convertible Redeemable Preference Shares (OCRPS) constituting 100% of total
mreference share capital, of Meghmani Finechem Limited.

Individual Promoters

1. Mr. Jayantilal Patel has experience of more than 45 years in the Dyes and Pigments industry and more
than 25 years in the Agrochemicals Industry.

2. Mr, Ashishbhai Soparkar has experience of more than 45 years in the Dyes and Pigments industry and
more than 25 years in the Agrochemicals Industry.

3. Mvr. Natwarlal Patel has experience of more than 42 years in the dyes and pigments industry and more
than 26 years in the Agrochemicals Industry.

4 Mr. Rameshbhai Patel has experience of around 42 years in the Pigments industry and more than 26
years in the Agrochemicals Industry.

5. Mr. Anandbhai Patel Las experience of around 34 years in the Pigments Industry.
6. Mr. Maulik Patel hos experience of around 14 years in the Caustic-Chlorine & its derivative Industry.

7. Mes. Deval Soparkar has experience of around 16 years in the Pigments industry.
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‘BUSINESS MODEL { BUSINESS OVERVIEW AND STRATEGY,

BUSINESS MODEL / BUSINESS GYERVIEW

Meghmani Finechem Limited, the Transferee Company, is an unlisted public company limited by shares
incorporated on September 11, 2007 under the provisions of the Companies Act, 1956, having corporate
identity number - U24100GJ2007PLC0O51717 and having its Registered Office and manufacturing facility
situated at Plot No, CHI/CH2, GIDC Industrial Estate, Dahej, Taluka - Vagara, Bharuch - 392 130, Gujarat,
India, Meghmani Finechem Limited is a subsidiary of Meghmani Organics Limited.

Meghmani Finechem Limited is engaped in manufacturing and selling of Chemical Chlorine and Iis
Derivative products, viz., Caustic —Chlorine and Caustic Potash and operates 96 MW Captive Power Plant.

Pursuant to the Scheme of Arrangement, Remaining Business Undertaking of Meghmani Organics Limited
(us defined in the Scheme) will be amalgamated with Meghmani Finechem Limited,

_ BOARD OF DIRECTORS OF MEGHMANI FINECHEM LIMITED

ominee)” i ;
Chairman and He has experience of around 14 years in the
Managing Director § Caustic-Chlorine & its derivative Industry.

02006947

Other Directorships:

I, Radha Madhav Processors Private
Limited

2. Nouvique Finechem Private Limited

3. Amulis Finechem Private Limited

2 Mr,  Kaushal | 01998162 | Managing Director § He has 13 years of experience in the

Soparkar and CEO Chemical Industry.

Other Directorships:

!, Radha Madhav Processors Private
Limited

2. Nouvique Finechem Private Limited

3. Amulis Finechem Private Limited

3 | Mr. Ankit Patel | 02180007 Whole- He has 13 years of experience in the
time/Executive Chemical Industry.
Dircctor
Other Directorship:

i, Vidhi Global Chemicals Limited
2. Meghmani Novotech Private Limited

4 1 Mr Karana | 01727321 Whole- He has 8 years of cxperience in the
Patel time/Executive Agrochemical Industry.
Director

Other Directorship:

1. Meghmani Novotech Private Limited.
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Directors’

5 | Mr. Darshan | 02047676 He has 13 years of experieace in the
Patel time/Executive chemical industry.

Director
Other Directorship:

1. Vidhi Global Chemicals Limited.

6 Mr. Balkrishna | 00430220 | Independent Director | He is & practicing chartered accountant
Thakkar having more than 45 years of experience in
the Audit and Taxation field.

Other Dircetorship - Nil

7 | Ms. Nirali | 05309425 | Independent Woman | She has 6 years of experience of Financial
Parikh Director Advisor and Visiting lecturer in the field of
finance and marketing.

Other Directorship - Nil

8 Mr. Manubhai | 00132045 | Independent Director | He was associated with Zydus Group of
Patel Companies as CFO for 37 years. He also has
rich experience, expertise and in-depth
insights in the field of Forex, Treasury and
Credit Management.

Other Directorship:

1. Meghmani Organics Limited

2. Acme Diet Care Private Limited

3. Meghmani Industries Limited

4. Dialforhealth Unity Limited

5. Digicare Healthcare Solutions Private

Limited

Cliantha Research Limited

GVFL Trustee Company Private Limited
8. Paryavaran Edutech

=

HAREHOLDING PATTERN AS ON SEPTEMBER 30,2020

Promoter and Promoter Group 4,11,93,114 10(.)%. . 21,0.9,.19,87.1 . 100%
Public 0 0% 0 0%
Total 4,11,93.114 100% 21,09,19.871 100%
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'AUDITED FINANCIALS

Standafone Financials

(Rs. In Lakhs)

at dy Vi Asat ]

: 5 30,2020 020: J2089 31,2018
Total income from operations (net) 13,759.48 60,978.03 71,039.30 61,489.26
Net Profit / (Loss) before tax. and 2,750.43 1443210 ] 2422913 | 19,516.87
extraordinary items

Net Profit / (Loss) affer tax and 1,786.99 [1,407.29 1828060 | 1554745
extraordinary items

Equity Share Capital 4,119.31 4,119.31 4,119.31 7,076.00
OCRPS 21,091.9% 21,091.99 21,091.99 -
Reserves and Surplus / Other Bguity 35,192.07 33,411.85 24,065.81 44,0656.82
Net Worth™” 60,403.37 58,623.14 49.277.11 51,732.82
Basic earnings per share (3} 4,34 27.69 25.09 21.97
Diluted eamnings per share () .08 19.65 20.37 21.97
Return on Net Worth™ (%) 2.96% 19.46% 37.10% 30.05%
Net assct value per equity share™(%) 95.43 91.14 68.42 1311

*Unaudited and not annualized
W Net worth is computed by adding the Equity Share Capital, OCRPS and the Reserves and Swrplus as
disciosed in the above tuble.

P Return on Net Warth is computed as et profiliioss afier fax divided by Net Worth as disclosed in the above
table.

Net Assets value per equity share Is computed as Net Worth atiributable to equity shareholders divided by
Total mumber of ourstanding Fquity Shares as at the end of the respective period.

(3

Conselidated Financials - Not Applicable

NTERNAL RISK FACTORS

1. Implementation of the Scheme is dependent on the approval from the regulatory authorities and if we are
unable to manage timely compliance of regnlatory requirements, it may impact the Scheme. Any
modification or revision in the Scheme sugpested / directed by the competent authoritics, which is not
acceplable to the Board of Directors of the Demerged Conpany, (he Resulting Company or the Transteree
Company may adversely impact the proposals in the Scherne,

2. The loss, shutdown or stowdown of operations at any of our manufacturing facilities ov underutilization of
our manufacturing facilities may have material adverse effect on our business and results of operations.

3. Ifwe are unable to accurately forecast demand for our business, our cash flows, financials conditions and
prospects izay be adversely affected.

4. The success of business of the Transferce Company is largely dependent upon the knowledge and
experience of the senior management, key management personnel and skilled manpower and an inability
to attract and retain key personnel may have an adverse effect on its business prospects.

5. Extensive environmenial, health and safety laws and regulations may result in increased liability and
capital expeaditure.

6. The Transferce Company has entered into related party transactions in past and may continue to do 50 in
future,
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- SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A. Total number of cutstanding litigations against Meghmani Finechem Limited and amount involved —

INature of Hitigation. . e El 0 Nejof Cases ] Amount (in s, Lakhsyr
Civil Matters | 30,31
Indirect Tax Matters 5 730.20

*excluding penalty and interest.

B. Brief details of top 5 material outstanding litigations against Meghmani Finechem Limited and amount
involved:

| Demand for Custom Duty : Peﬁding before
for FY 2012-13 CESTAT

. s Pending before

Service Tax liability for FY .
2 2019-13 & 2014-15 - CESTAT, depep’tmeutat 108.37
authorifies

*excluding penalty and interest.

The litigations where the amount involved equals {0 or exceed 3% of net profit after tax us per the audited
financial statements for the FY 2019-20 ave considered as material litigations.

C. Regulatory Action, if any - disciplinary action taken by SEBF or stock exchanges against the Promoters of
Meghmani Finechem Limited in last 5 financial years including outstanding action, if any: Nil

D). Brief details of eutstanding eriminal proceedings against Promoters of Meghmani Finechem Limited: Nil
a) The proposed re-structuring would create enhanced value for the sharcholders through potential unlocking

of value through listing of bath the businesses on the NSE and BSE (i.c. “Agrochemicals & Pigment” and
“Chloro-Alkali and its Derivatives™);

[F550000 RATIONALE AND BENEFITS OF SCHEME OF ARRANGEMENT o

b} The restructuring would allow a focused strategy and specialization for sustained growth, which would be
in the best interest of all the stakeholders and the persons connected with the aforesaid companies;

¢) Since both the business are having separate growth frajectorics, the proposed re-structuring would enable
both the businesses to pursue their growth opportunities and offer investment opportunities to potential
investors;

d) The proposed re-structuring would enable MOL T to delist its S1387s listed on SGX-5T;

€} The proposed re-structuring would provide opportunity to sharehalders of MOL 1 to directly participate in
Chloro-Alkali and its Derivatives business; ‘

f) The proposed re-structusing would cnable investors to hold investments in the busincsses with ditferent
investiment characteristics, which best suit their investment strategies and risk profiles;

g) The proposed re-structuring would enable management to have a greate/ enhanced focus of the
management on the Chioro-Alkali and its Derivatives business for cxploiting opportmities.
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" DECLARATION =

We hereby declare that all relevant provisions of SEBI Circular and Part E of Schedule VI of the SEBI
(ICDR) Regulations, 2018 have been complied with and no statement made in this Document is contrary fo
the provisions of SEBI Circular or the SEBI (ICDR) Regulations, 2018, We furiher certify that all statements
in this Document are true and correct,

For, Meghmani Organics Limited
Sdi-
Kamlesh Mehta
Company Secretary & Compliance Officer
Place: Ahmedabad

Date: December 12, 2020

Capitalized terms used but not defined in this Document shall have the same meaning as ascribed to them
under the Scheme of Arrangement.
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ML
APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS
(AS PROVIDED IN PART E OF SCHEDULE VI OI THE SEBI ICDR REGULATICGNS, 2018}

This Document contains information pertaining to unhisted entities involved in the proposed Composite
Scheme of Arrangement between Meghmani Organics Limited (“Demerged Company” or the “Transferor
Company” or “MOL 1™, Meghmani Organochem Limited (“Resulting Company” or “MOL 2"} and
Meghmani Finechem Limited {“The Transferee Company™ or “MFL”) and their respective sharcholders
and creditors in terms of requirement specified in SEBI Cireular - CFD/DIL3/CIR/2017/2] dated March 10,
2017 as amended {“SEBI Circular™).

THIS DOCUMENT CONTAINS 6 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE
PAGES,

MEGHMANI ORGANOCHEM LIMITED
Registered and Corporate Office: 1™ to 3 Floor, Near Raj Bunglow, Near Safal Profitaire, Prahlad
MNagar, Satellite, Ahmedabad — 380015, Gujarat, India
Telephone: +91-79-71761000; Email: kamiesh.mehta@meghmani.com; Website: NA
CIN: U24299GJ2019PLCi10321
Contact Person: Mr. Kamlesh Mehta

S PROMOTERS
Megbmam Organics Lmntcd Mr. Jayantilal Patel, Mr. Ashishbhai Soparkar, M. Natwarlal Patcl Mr
Rameshbhai Patel, Mr. Anandbhai Patel and Mr, Karana Patel
R  DETAILS OF THE SCHEME i ShEE
Thc Composite Scheme of Arangement is proposed between Mughmam Organics Limltcd (the
“Demerged Company” or “Transferor Company” or “MOL 17), Meghmani Organochem Limited (the
“Resulting Compagy” or “MOL 27) and Meghmani Finechem Limited (the “Transferee Company” or
“MFL>} and their respective sharcholders and creditors under Sections 230 to 232 read with Scction 66
and other applicable provisions of the Companies Act, 2013 and other applicable laws. The Composite
Scheme of Arrangement, infer alia, provides for &) Demerger of Agrochemical and Pigment Undertaking
(as defined in the Scheme) from Meghmani Organics Limited inte Meghmani Organochen: Limited, b)
Change of terms of Optionally Convertible and Redeemable Preference Shares ("OCRPS”) issucd by
Meghmani Finechem Limited and ¢} Analgamation of Remwining Business Undertaking (ay defined in the
Scheme) of Meghmani Organics Limited with Meghmani Finechem Limited and various other matters
CGll‘;equentlal or othelwsqe mteg’ﬂly connected therewith.

S B SSTATUTORY AUDITOR
SRBC& CoLLP,
21" Floor, B Wing, Privilen, Ambli BRT Road, Behind Isckon Temple, Off. 5.G. Highway,
Ahmedabad — 380059, Gujarat, India
Telephone: +91-79-66083900; Email; sulqut. mehtaglsrb.in

“'1NDL‘X OF. CONTENT

Promoters of Meglmmm Organochem Limited

Business Model/Business Overview and Strategy

Board of Directors of Meghmani Organochem Limited 4
Shareholding Pattern as on September 30, 2020 5
Audited Financials 5
Internai Risk Factors 5
6
6

Summary of Outstanding Litigations, Claims and Regulatory Action

Rationale of Scheme of Arrangement

wlso|~a|en|w b [us |t | |i

Declaration 4
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Corporate Promoter — Meghmani Organices Limited (MOL 1)

0 PROMOTERS OF MEGHMANI ORGANOCHEM LIMITED

Meghmani Organics Limited is a public company limited by Shares incorporated on Janvary 2, 1995 under the
Companies Act, 1956 in the State of Gujarat. The Registered Office of MOTL | is situated at 184, GIDC,
Phase-II, Vatva, Ahmedabad — 382443, Gujarat, India. The Corporate Identity Number {CIN} of MOL 1 is
L24110GJ1595PLC0O24052. The Issued, Subscribed and Paid up Share Capital of MOL 1 as on September 30,
2020 is Rs.25,43,14.211/- divided into 25,43,14,21 [ Equity Shares of Re.[/- each. The Equity Shares of MOL
1 are listed on National Steck Exchange of India Limited and BSE Limited. The Singapore Depository Shares
(*SD8%) of MOL 1 are listed on Singapore Exchange Securities Trading Limited (SGX-ST).

MOL 1} is engaged in (he business of manufacturing and selling of Pigments and Agrochemicals products and
also Trading of Chemical products.

Promoters and Promoeter Group of MOL 1:

~‘No..of Shares Held’
o, c iR I R IR S September 30,.2020) | :
1, Ashishbhai Natawarlal Soparkar 2,54 ,40,396 10.00%
z Patel Natwarlal Meghjibhai 2,07,39,850 8.16%
3 Jayantibhai Mephiibhai Patel 1,80,24.390 7.09%
4. Rameshbhai Meghjibhai Patel 1,58,85,567 6.25%
5. Apandbhai Ishwarbhai Patel 78,93,200 3.10%
6 Taraben Jayaatilal Patel 73,60,000 2.89%
7 Patel Natubhai Meghjibhai 51,772,280 203%
8. Ankit Natubhai Patel 31,39,100 1.23%
9. Patel Naynaben Anandbhai 7,70,000 0.30%
1¢. | Bhariiben Natubhai Patel - 2(:,00,000 0.79%
11. | Pate! Karana Rameshbhai 19,71,000 0.78%
12. Pisha Kevatkumar Vanani 15,000,000 0.55%
13. | Kaughal Ashishbhai Soparkar 14,00,800 0.55%
14. | Maulik Jayantibhai Patcl £5,70,000 0.62%
15. | Patel Rameshbhai Meghiibhai 10,20,000 0.40%
i6. Patel Kalpana Rameshbhai §0,18,951 0.40%
17. | Vaishakhi Ramcshbhai Patel 10,891,000 0.43%
18. | Kantibhai Meghjibhai Patel (IUF) 7.80,000 031%
19. | Patel Jayantibhai Mcghjibhai 7,36,000 0.29%
20. | Lalit Kantibhai Patel & Kantibhai Patel 7,006,000 0,28%
21. Haribhai Meghjibhat Patel 435,611 0.17%
22, Devat A Soparkar 4,106,710 0.16%
23, | Ruchi Ashishbhai Soparkar 4,10,710 0.16%
24. | Kxuti Adesh Pated 4,07,306 0.16%
25. | Anand | Patel 3.80,00G 0.15%
26. | Patel Ganpatbhai Meghjibhai 3.50,060 0.14%
27. | Ishwarbhai Meghjibhai Patel 3,00,000 0.12%
28. | Popatbhai Meghjibkai Patel 2,888,438 0.11%
29, | Popatbhai M Patel (HUF) 2,70,000 0.11%
30. | Patel Darshan Anandbhai 10,21,205 0.40%
31. | Chintan Anandbhai Patel 10,298,000 0.40%
32. Patet Damini Narendra 1,45,000 0.06%
33. 1 Hansaben Amrutbhai Patcl 1,453,000 .06%
34. | Ashishbhai N, Soparkar 1,27,320 01.05%
35. | Sandhya Maulik Patel 4.54,749 0.18%
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beiniania ks Holding
Adesh K Patel 0.02%
Amrutbhai Shivrambhai Patel 0.00%
Patel Narendra Bhailalbbai 1,500 0.00%
Dhiren Madhur Goyal 14,500 0.01%
Nayanaben Ashishbhai Soparkar 1,42,000 0.06%
Total Shareholding 12,45,91,465 48.99%

Boeard of Dirvectors of MOL 1:

8

“No o :
I Mr. Jayantifal Patel Executive Director — Chairperson 00027224
2, Mr. Ashishbhai Soparkar Managing Director 00027480
3. Mr. Natwarlal Patel Managing Director 00027540
4. Mr. Rameshbhai Patel Whole Time Director 00027637
3, Mr. Anandbhai Patel Whole Time Director 00027836
6, Mr, Manubhai Patel Independent Director 00132045
7. Prof. (Dr} Ganapathi Yadav Independent Director 02235661
8. Ms. Urvashi Shah Independent Director 07007362
9. My, Palakodeti Bhaskar Rao Independent Director 08058946
10. | Mr. Ching Seng Liew Independent Director (8065615

MOL 1 is hoiding 50,000 Equity Shares (including 6 Equity Shares held through nominee members)
constituting 100% of the Total Equity Share Capital of Meghmani Organochem Limited.

Individual Promoters

[. Mr. Jayantilal Patel has experience of more than 45 years in the Dyes and Pigments Industry and more

than 25 years in the Agrochemicals Industry.

2. Mr. Ashiskbhai Soparkar has cxperience of mote than 45 years in the Dyes and Pigments Industry and
more than 25 years in the Agrochemicals Industry.

3. Mr. Natwarlal Patel has experience of more than 42 years in the Dyes and Pigments Industry and more

than 26 years in the Agrochemicals Industry.

4. Mr, Rameshbhiai Patel hus experience of around 42 years in the Pigments Industry and more than 20

years in the Agrochemicals Industry.

5. Mr. Anandbhai Patel has experience of sround 34 years in the Pigments Tndustry.

6. Mr, Karana Patel has experience of more than 8 years in the Agrochemical Industry,

“BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY: -

Meghmani Organcchem Limited, the Resulting Company, is an unlisted public company limited by shares
incorporated on October 15, 2019 under the provisions of the Companies Act, 2013, having Corporate Identity
Number (CIN) - U24299GI2019PL.C110321 and having its Registered office situated at 1 to 3™ Floor, Near
Raj Bunglow, Near Safal Profitaire, Problad Magar, Satellite, Ahmedabad — 380015, Gujarat, India,
Meghmani Organochem Eimited is promoted by, and is Wholly Owned Subsidiary of, Meghmani Organics

Limited.
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RAET

Meghmani Organochem Limited is authorized by its memorandum of association to engage in the business of
manufacturing and selling of Pigments and Agrochemicals products.

Cuirently, Meghmani Organochem Limited has no business operation, Pursuant to the Scheme of
Arrapgement, Agrochemical and Pigment Undertaking (as defined in the Scheme) will be demerged from
Meghmeni Organics Limited and transferred to and vested in Meghmani Qeganochem Limited.

i Mr.  Jayantilal | 00027224 | Non-Executive | He has experience of more than 45 years in the
Patel Director Dyes and Pigments Industry and more than 25
years in the Agrochemicals Industry.

Other Directorship:

1. Meghmani Organies Limited

2. Meghmani Chemicals Limited

3.  Alkali Manufacturers Association of India

2 Mr.  Ashishbhai ;| 00027480 | Non-Executive | He has experience of more than 45 years in the
Soparkar Director Dyes and Pigments Industry and more than 25
years in the Agrochemicals Industry.

Other Directorship:

1. Meghmani Organics Limited

2. Meghmani Chemicals Limited

3 Mr.  Natwarlal | (00027540 [ Non-Execcutive | He has experience of more than 42 years in the
Patel Director Dyes and Pigments Industry and more than 26
years in the Agrochemicals Industry. '

Other Directorship:

1. Meghmani Organies Limited

2. Crop Care Federation of India

3. Meghmani Chemicals Limited

4. Meghmani Industrics Limited

4 Mr, Rameshbhai | 00027637 | Non-Exccutive | He has experience of around 42 years in the
Patel Director Pigments Industry and more than 26 years in the
Agrochemicals Industry.

Other Directorship:

1. Meghmani Orpanics Limited

2. Meghmani Industries Limited

5 Mr.  Anandbhai | 00027836 | Non-Executive | He has cxperience of around 34 years in the
Patel Director Pigments Industry.

Other Directorship;
1. Meghmani Organics Limited
2. Novel Spent Acid Management

Notice of NCLT Convened Meeting 180



HAREHOLDING PATTERN AS ON SEPTEMBER 30,2020

Particulars | - Numberofshares: |2 % of total shar¢ eapital

Promoter and Promoter Group 50,000 100%

Public 0 0%

Total 50,000 100%
AUDITED FINANCIALS

Standalone Financials (Amount in Rupees}

Particulars T As aF Tane 30.2020% | As at March 31,2020

Total income from operations {net) - -
Net Profit / (Loss) before tax and extraordinary items - -
Net Profit / {Loss) alter tax and extraordinary items - -
Equity Share Capital 5,080,000 5,00,000

Reserves and Surplus / Other Equity - -
Net Worth 5,00,000 5,00,000

Basic Earnings per share (3) - B
Diluted Earnings per share (3} - -
Return on Net Worth (%) -

Net Asset value per share (3) 10.06 ' 10.00
*Unaudited and not annualized

Consolidated Finaneials — Not Applicable

INTERNAL RISK FACTORS

1. Implementation of the Scheme is dependent on the approval from the regulatory authorities and if we are
unable to manage timely compliance of regulatory requirements, it may impact the Scheme. Any
madification ov revision in the Scheme suggested / directed by the competent authorities, which is not
acceptable to the Board of Directors of the Demerged Company, the Resulting Company or the Transferce
Company may adversely impact the proposals in the Scheme.

3. The loss, shuldown or slowdown of operations at any of our manufacturing facilities or underutilization of
our manufacturing facilities may have material adverse cffect on our business and results of operations.

3. If we are unable to accurately forecast derand for our business, our cash flows, financials conditions oncl
prospects may be adversely affected.

4. The success of business being acquired by the Resulting Company is largely depeundent upon the
knowledge and experience of the senior tnanagement, Key Management Personne! (KMP) and skilled
manpower and an inability to attract and retain key personnel may have an adverse effect on its busincss
prospects.

5 Extensive environmental, health and safety laws and regulations may result in increased liability and
capita] expenditure.

6. The Resulting Company, presently, does not carry on any business activity.
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'SUMMARY OF QUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION |

A, Total nurnber of outstanding litigations against Meghmani Organochem Limited and amount involved -
Nii

B. Brief details of top 5 material outstanding litigations against Meghmani Organochem Limited and amount
involved - Nil

€. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters of
Meghmani Organochem Limited in last 5 financial years including outstanding action, if any: Nil

D. Briet details of cutstanding criminal proceedings against Promoters of Meghimani Organochem Limited:
Nil

RATIONALE OF SCHEME OF ARRANGEMENT.

a) The proposed re-structuring would create enhanced value for the shareholders through potential unlocking
of value through listing of both the businesses on the NSE and BSE (i.e. “Agrochemicals & Pigment™ and
“Chloro-Alkali and its Derivatives™);

b) The restructuring would allow a focused strategy and specialization for sustained growth, which would be
in the best interest of all the stakeholders and the persons connected with the aforesaid companies;

c) Since both the business are having separate growth trajectories, the proposed re-structuring would enable
both the businesses to pursuc their growth epportunities and offer investment opportunities to potential
investors;

d) The proposed re-structuring would enable MOL | to defist its SDS's listed on SGX-ST;

e) The proposed re-siructuring would provide opportunity to shareholders of MOL 1 to directly parlicipate in
Chloro-Alkali and its Derivatives business;

f) The proposed ve-structuring would enable investors to hold investments in the businesses with differcnt
mvestment characteristics, which best suit their investment strategies and risk profiles;

g} The proposed re-structuring would enable management to have a greater’ cnhanced focus of the
management on the Chloro-Alkali and its Derivatives business for exploiting opportunities,

s D ECLARATION:

We hereby declare that all relevant provisions of SEBI Circular and Part E of Schedule VI of the SEBI
(ICDR) Regulations, 2018 have been complied with and no statement made in this Document is contrary fo
the provisions of SEBI Civcular or the SEBI (ICDR) Regulations, 2018. We further certify that all statements
it this Documert are true and correct.

For, Meghmani Organics Limiied

Sdf-
Kanilesh Mehia

Company Secretary & Compliance Officer

Place: Ahmedabad
Date: December 12, 2020

Capitalized lerms used but not defined in this Document shall have the same meaning as ascribed to them
under the Scheme of Arrangememnt.
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MEGHMANI ORGANICS LIMITED
(CIN: L24110GJ1995PLC024052)

Registered office: Plot 184 Phase-l}, GIDC, Vatva,
Ahmedabad 382 445,Gujarat

Telephone: +91 79 71761000, 29709600 Fax: +91 79 29709605
Website: www.meghmani.com Email id: helpdesk@meghmani.com



